AT /&R W \KEH IR

BETHET167THE RB AT 151
GUANGNAN (HOLDINGS) LIMITED

15/E, Tianjin Building, 167 Connaught Road West, H.K. 8&-—47& 5
Tel: (852) 2828 3938 Fax: (852) 2583 9288

15 July 2005 By Courier

The U.S. Securitie_ Exemption No.

ot [RRAMLINE

Office of Internatic

Mail Stop 3-7 05008974
Washington D. C. 20549

U.S.A.

Dear Sirs,

Re: Guangnan (Holdings) Limited
12¢3-2(b) Exemption No. 82-5425

In relation to Guangnan (Holdings) Limited, a company incorporated in Hong Kong, please
find furnished herewith the below documents from October 2004 to July 2005 pursuant to
Rule 12g3-2(b) (ii1) under the Securities Exchange Act of 1934 :

(1) 2004 Annual Report

(2) Circular:

_ dated 15 July 2005 PROCESSED

- dated 29 April 2005 2005

- dated 23 February 2005 ;‘EL 28

- dated 24 December 2004 MSON
ate ecember A g_@ n

(3) Press Announcements :

- Notice of Extraordinary General Meeting 15 July 2005
- Announcement of Proposed Capital Restructuring 23 June 2005
- Announcement of Results of Annual General Meeting 15 June 2005
- Notice of Annual General Meeting 29 April 2005
- Announcement of 2004 final results 18 April 2005
- Announcement of Continuing Connected Transactions 12 April 2005
- Announcement of Major Transaction
and Resumption of Trading 01 February 2005

- Announcement made pursuant to Rule 14.36 of the

Listing Rules /( 29 December 2004
- Announcement of Discloseable Transaction /\ - 03 December 2004
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GUANGNAN (HOLDINGS) LIMITED

15/E, Tianjin Building, 167 Connaught Road West, H.K.
Tel: (852) 2828 3938 Fax: (852) 2583 9288

(4) Notice Pursuant to Securities and Futures Ordinance
(a) Director Notice — Form 3B

- Mr. Luo Fanyu dated 10 January 2005

- Mr. Zhao Leili dated 06 January 2005

- Mr. Zhao Leili dated 3 January 2005

- Mr. Zhao Leili dated 09 December 2004

(5) Statutory Returns filed with Hong Kong Companies Registry :
- Annual Return dated 15 June 2005

(6) Monthly Return on Movement of Listed Equity Securities (Form I) for the months
ended 30 September 2004 to 30 June 2005

For and on behalf of
GUANGNAN (HOLDINGS) LIMITED

<

ot

\

orraine Cheung
Company Secretary

Encl.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult a licensed securities dealer, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your securities in Guangnan (Holdings) Limited, you
should at once hand this circular to the purchaser or transferee, or to the bank, licensed
securities dealer or other agent through whom the sale or transfer was effected for transmission
to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company
Limited take no responsibility for the contents of this circular, make no representation as to
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.
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(Incorporated in Hong Kong with limited liability)

(Stock Code: 1203)

CAPITAL REORGANISATION

The notice convening the Extraordinary General Meeting is set out on pages 9 to 11 of this
circular. Whether or not they are able to attend the Extraordinary General Meeting, Shareholders
are requested to complete the enclosed form of proxy in accordance with the instructions
printed on it and deposit it at the office of the share registrars of the Company, Computershare
Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event so as to
arrive not less than 48 hours before the time for holding the Extraordinary General Meeting or
any adjourned meeting. Completion and retuorn of a form of proxy will not preclude a
Shareholder from attending and voting in person at the Extraordinary General Meeting, if he
so desires.

15th July, 2005
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:
“Capital Reorganisation”

“CCASS”

“Companies Ordinance”

“Company”

“Directors”

“Extraordinary General

Meeting”

“High Court”
‘6HK$97
“HKSCC”

“Hong Kong”

“New Shares”

“Reduced Shares”

“Shareholders”

“Shares”

“Stock Exchange”

the capital reorganisation proposal comprising five steps

Central Clearing and Settlement System established and
operated by HKSCC

Companies Ordinance (Chapter 32 of the Laws of Hong
Kong)

Guangnan (Holdings) Limited, a company incorporated in
Hong Kong, the securities of which are listed on the Stock
Exchange

directors of the Company

the extraordinary general meeting of the Company to be
convened for the approval of the Capital Reorganisation (or
any adjourned meeting)

High Court of the Hong Kong Special Administrative Region
Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

Hong Kong Special Administrative Region of the People’s
Republic of China

new shares of nominal value of HK$0.50 each in the share
capital of the Company

reduced shares of nominal value of HK$0.05 each in the
share capital of the Company

shareholders of the Company

existing shares of nominal value of HK$0.10 each in the
share capital of the Company

The Stock Exchange of Hong Kong Limited
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(Incorporated in Hong Kong with limited liability)
(Stock Code: 1203)

Executive Directors: Registered Office:

Mr. Liang Jiang {Chairman) 15th Floor

Mr. Tan Yunbiao Tianjin Building

Mr. Tsang Hon Nam 167 Connaught Road West
Hong Kong

Non-executive Directors:
Mr. Zhao Leili

Mr. Luo Fanyu

Ms. Liang Jianqin

Independent Non-executive Directors:
Mr. Gerard Joseph McMahon

Ms. Tam Wai Chu, Maria

Mr. Li Kar Keung, Caspar

15th July, 2005
To the Shareholders

Dear Sir or Madam,
CAPITAL REORGANISATION
INTRODUCTION

On 23rd June, 2005, the Directors announced the proposal of the Company to effect the
Capital Reorganisation.

The purpose of this circular is to provide Shareholders with details of the Capital Reorganisation
and to give Shareholders notice of the Extraordinary General Meeting.
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CAPITAL REORGANISATION

The Capital Reorganisation will comprise the following five steps:

. Step One: reduction of share premium account

. Step Two: reduction of capital redemption reserve
. Step Three: application of capital reserve

. Step Four: reduction of capital

. Step Five: consolidation of shares

The purpose of Steps One to Four is to write off the entire amount of accumulated losses
recorded by the Company as at 31st December, 2004, in the aggregate amount of approximately
HK$2,136.578 million. Such accumulated losses were mainly brought forward from the financial
years ended 31st December, 1998 and 31st December, 1999.

The purpose of Step Five is to consolidate, after the transactions contemplated in Steps One to
Four have become effective, every ten issued and unissued Reduced Shares into one New
Share.

Step One: Reduction of Share Premium Account

As at 31st December, 2004, there was an aggregate amount of approximately HK$1,747.098
million standing to the credit of the share premium account of the Company.

As Step One of the Capital Reorganisation, such amount will be eliminated in its entirety
pursuant to Section 48B of the Companies Ordinance and Article 62(b) of the Articles of
Association of the Company. The credit arising from such elimination will be applied to set
off against an equal amount of accumulated losses.

Step Two: Reduction of Capital Redemption Reserve

As at 31st December, 2004, there was an aggregate amount of approximately HK$0.971
million standing to the credit of the capital redemption reserve of the Company.

As Step Two of the Capital Reorganisation, such amount will be eliminated in its entirety
pursuant to Section 49H of the Companies Ordinance and Article 62(b) of the Articles of
Association of the Company. The credit arising from such elimination will be applied to set
off against an equal amount of accumulated losses.
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Step Three: Application of Capital Reserve

As at 31st December, 2004, there was an aggregate amount of approximately HK$48.157
million standing to the credit of a capital reserve of the Company. The capital reserve was
created following an issue of warrants by the Company in 1997. The net proceeds from the
issue of such warrants have been recorded in such capital reserve. All such warrants were
either exercised during the exercise period or lapsed in 1998. The application of such capital
reserve is not subject 1o any condition or restriction.

As Step Three of the Capital Reorganisation, such amount will be applied to set off against an
equal amount of accumulated losses.

Step Four: Reduction of Capital

At present, the authorised share capital of the Company is HK$1,500,000,000.00 divided into
15,000,000,000 Shares (of nominal value of HK$0.10 each), of which 9,015,832,859 Shares
have been issued and are fully paid up or credited as fully paid up, representing an issued
share capital of HK$901,583,285.90.

As Step Four of the Capital Reorganisation, the nominal value of each Share will be reduced
from HK$0.10 to HK$0.05 pursuant to Section 58 of the Companies Ordinance and Article
62(b) of the Articles of Association of the Company, by cancelling paid up capital of the
Company to the extent of HK$0.05 on each of the issued and paid up Shares and by reducing
the nominal value of all the issued and unissued Shares from HK$0.10 each to HK$0.05 each.
Every issued and unissued Share (of nominal value of HK$0.10 each) will, after such reduction,
become a Reduced Share (of nominal value of HK$0.05 each).

Such reduction of capital will give rise to a credit in the aggregate amount of
HK$450,791,642.95. Out of such credit, an aggregate amount of approximately HK$343.352
million will be applied to set off against the remaining amount of accumulated losses.

The balance of such credit, in the aggregate amount of approximately HK$107.440 million,
will be transferred to a special capital reserve to be created in the books of account of the
Company, the application of which will be subject to such conditions, if any, as the High
Court may impose.

Immediately after such reduction of capital, the authorised share capital of the Company will
be restored to the original amount of HK$1,500,000,000.00 by the creation of 15,000,000,000
unissued Reduced Shares.
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Step Five: Consolidation of Shares
New Shares

As Step Five of the Capital Reorganisation, every ten issued and unissued Reduced Shares (of
nominal value of HK$0.05 each) will, after the transactions contemplated in Steps One to
Four of the Capital Reorganisation have become effective, be consolidated into one New
Share (of nominal value of HK$0.50 each) pursuant to Section 53 of the Companies Ordinance
and Article 62(a) of the Articles of Association of the Company. The New Shares will rank
pari passu in all respects with each other.

There are outstanding options granted by the Company pursuant to its share option scheme.
The relevant exercise prices applicable to all such options will be adjusted as a result of such
consolidation of shares in such manner as the anditors of the Company certify to be in their
opinion fair and reasonable. The Directors anticipate that the exercise prices will, in each
case, be increased by ten times.

Fractional Entitlements

Fractions of New Shares will not be issued. Fractional entitlements will be aggregated and
sold for the benefit of the Company.

Board Lot

The existing board lot of 2,000 Shares for trading on the Stock Exchange will remain unchanged
upon such consolidation of shares taking effect.

Listing and Dealing

An application will be made to the Listing Committee of the Stock Exchange for listing of,
and permission to deal in, the New Shares.

Subject to the granting of listing of, and permission to deal in, the New Shares on the Stock
Exchange, the New Shares will be accepted as eligible securities by HKSCC for deposit,
clearance and settlement in CCASS, with effect from the day on which dealings in the New
Shares on the Stock Exchange commence (or such other date as may be determined by HKSCC).
Settlement of transactions between participants of the Stock Exchange on any trading day is
required to take place in CCASS on the second trading day after the transactions. All activities
under CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures
in effect from time to time.

For those persons whose interests are currently held through CCASS, dealings in the New
Shares are expected to be capable of settlement through CCASS with effect from the day on
which dealings in the New Shares on the Stock Exchange commence, without any need on
their part to deposit new share certificates in respect of the New Shares with HKSCC.

5
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Free Exchange of Share Certificates

A further announcement will be made on arrangements for free exchange of share certificates
as soon as practicable after the transactions contemplated in Steps One to Four of the Capital
Reorganisation have become effective.

Trading Arrangements for New Shares

A further announcement will be made on trading arrangements for New Shares as soon as
practicable after the transactions contemplated in Steps One to Four of the Capital
Reorganisation have become effective.

Arrangements for Odd Lot Trading

A further announcement will be made on arrangements for odd lot trading as soon as practicable
after the transactions contemplated in Steps One to Four of the Capital Reorganisation have
become effective.

CONDITIONS
The Capital Reorganisation is conditional upon:

(i)  the passing by Shareholders of a special resolution at the Extraordinary General Meeting
to approve the Capital Reorganisation;

(it)  the confirmation by the High Court of the reductions contemplated in Steps One, Two
and Four of the Capital Reorganisation, and the registration by the Registrar of Companies
in Hong Kong of an office copy of the order of the High Court and the minute containing
the particulars required by Section 61 of the Companies Ordinance; and

(iii) the Listing Committee of the Stock Exchange granting listing of, and permission to deal
in, the New Shares.

Upon fulfilment of conditions (i) and (ii), the reductions contemplated in Steps One, Two and
Four of the Capital Reorganisation will become effective immediately following the registration
of the order of the High Court and the minute referred to in condition (ii). The application
contemplated in Step Three of the Capital Reorganisation will also become effective at the
same time.
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The effective date of the reductions contemplated in Steps One, Two and Four of the Capital
Reorganisation is not certain at present. An application will be made to the High Court as
soon as practicable after the passing by Shareholders of the special resolution referred to in
condition (i). Further announcements will be made to inform Shareholders of the expected
effective date and, as necessary or appropriate, the progress and results of the application to
the High Court.

A further announcement will be made on the expected effective date of the consolidation
contemplated in Step Five as soon ‘as practicable after the transactions contemplated in Steps
One to Four of the Capital Reorganisation have become effective.

EFFECTS OF THE CAPITAL REORGANISATION

Immediately after completion of the Capital Reorganisation, the authorised share capital of
the Company will be HK$1,500,000,000.00 divided into 3,000,000,000 New Shares, of which
901,583,285 New Shares will be in issue and fully paid up or credited as fully paid up,
representing an issued share capital of HK$450,791,642.50.

The Capital Reorganisation will not, of itself, alter the underlying assets, business, operations,
management or financial position of the Company (other than as regards the payment of
relevant expenses). Nor will the proportionate interests of Shareholders be changed as a result
of the consolidation contemplated in Step Five of the Capital Reorganisation (other than as
regards the de-minimis impact arising out of the treatment of fractional entitlements).

REASONS FOR AND BENEFITS OF THE CAPITAL REORGANISATION

Steps One to Four of the Capital Reorganisation are designed to ensure that the Company will
have a capital structure that would permit the payment of dividends, as and when the Directors
consider it appropriate in the future.

At this stage, there can be no assurance that a dividend will be declared or paid in the
future even in circumstances where the transactions contemplated in Steps One to Four
of the Capital Reorganisation have become effective.

Step Five of the Capital Reorganisation will reduce the number of board lots in the market,
which wili, in turn, reduce the handling costs and transaction charges of both the Company
and Shareholders dealing in shares of the Company.

The Directors consider that the Capital Reorganisation is in the interests of the Company and
the Shareholders taken as a whole.
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EXTRAORDINARY GENERAL MEETING

The notice convening the Extraordinary General Meeting, at which a special resolution will be
proposed to approve the Capital Reorganisation, is set out on pages 9 to 11 of this circular. A
form of proxy for use at the Extraordinary General Meeting is enclosed.

Whether or not they are able to attend the Extraordinary General Meeting, Shareholders are
requested to complete the enclosed form of proxy in accordance with the instructions printed
on it and deposit it at the office of the share registrars of the Company, Computershare Hong
Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event so as to arrive
not less than 48 hours before the time for holding the Extraordinary General Meeting or any
adjourned meeting. Completion and return of a form of proxy will not preclude a Shareholder
from attending and voting in person at the Extraordinary General Meeting, if he so desires.

In accordance with the Articles of Association of the Company, certain categories of members
of the Company may demand that the vote in respect of the special resolution to be proposed
at the Extraordinary General Meeting be taken on a poll. Details of such categories of members
who may demand a poll are set out in note 6 to the notice of the Extraordinary General
Meeting, on page 11 of this circular.

RECOMMENDATION

The Directors consider that the Capital Reorganisation is in the interests of the Company and
the Shareholders taken as a whole. Accordingly, the Directors recommend all Shareholders to
vote in favour of the special resolution to be proposed at the Extraordinary General Meeting.

Yours faithfully,

For and on behalf of the Board of
Guangnan (Holdings) Limited
Liang Jiang
Chairman
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NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of
Guangnan (Holdings) Limited (the “Company”) will be held on Friday, 12th August, 2005
at 10:00 a.m. at the Boardroom, Basement II, The Wharney Guang Dong Hotel Hong Kong,
No. 57-73 Lockhart Road, Wanchai, Hong Kong, for the purpose of considering and, if
thought fit, passing the following resolution as a Special Resolution:

SPECIAL RESOLUTION
“THAT:

(a) @ the entire amount standing to the credit of the share premium account of the
Company be eliminated; and

(ii)  the credit arising from such elimination be, to the extent permitted by the High
Court of the Hong Kong Special Administrative Region (the “High Court”) and
subject to such conditions (if any) as the High Court may impose, applied to set
off against an equal amount of accumulated losses of the Company;

(b) (i)  the entire amount standing to the credit of the capital redemption reserve of the
Company be eliminated; and

(ii)  the credit arising from such elimination be, to the extent permitted by the High
Court and subject to such conditions (if any) as the High Court may impose,
applied to set off against an equal amount of accumulated losses of the Company;

(c)  the entire amount standing to the credit of a capital reserve of the Company be, to the
extent permitted by the High Court and subject to such conditions (if any) as the High
Court may impose, applied to set off against an equal amount of accumulated losses of
the Company;

(d) (1) the nominal value of each existing share of the Company be reduced from HK$0.10
to HK$0.05, by cancelling paid up capital of the Company to the extent of HK$0.05
on each of the issued and paid up shares and by reducing the nominal value of all
the issued and unissued shares from HK$0.10 each to HK$0.05 each;
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(ii)  after such reduction, every issued and unissued share of nominal value of HK$0.10
each be re-designated as a reduced share of nominal value of HK$0.05 each;

(iii) part of the credit arising from such reduction of capital be, to the extent permitted
by the High Court and subject to such conditions (if any) as the High Court may
impose, applied to set off against the remaining amount of accumulated losses of
the Company (after completion of the transactions contemplated in Paragraphs
(a) to (c) of this Resolution); and

(iv) the balance of such credit be transferred to a special capital reserve to be created
in the books of account of the Company;

following completion of the transactions contemplated in Paragraph (a) to (d) of this
Resolution, every ten issued and unissued reduced shares of nominal value of HK$0.05
each be consolidated into one new share of nominal value of HK$0.50 each, subject to
the Listing Committee of The Stock Exchange of Hong Kong Limited granting listing
of, and permission to deal in, such new shares; and

the directors of the Company be and are hereby authorised to do all such acts and things
as considered by them to be necessary or desirable in connection with the implementation
of the transactions contemplated in Paragraphs (a) to (e) of this Resolution.”

By Order of the Board
Cheung Mo Ching
Company Secretary

Hong Kong, 15th July, 2005

Registered Office:

15th Floor

Tianjin Building

167 Connaught Road West
Hong Kong

Notes:

Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more
persons as his proxy or proxies to attend and vote instead of him. On a poll, votes may be given either
personally or by proxy. A proxy need not be a member of the Company.

Where there are joint registered holders of any share, any one of such persons may vote at the Meeting,
either personally or by proxy, in respect of such share as if he were solely entitled to it; but if more than
one such joint holders are present at the Meeting personally or by proxy, that one of the holders so present
whose name stands first on the Register of Members of the Company in respect of such share will alone be
entitled to vote in respect of such share.
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The form of proxy must be in writing under the hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation, either under seal or under the hand of an officer or attorney
duly authorised.

The form of proxy and the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority must be deposited at the office of the share registrars of
the Company, Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time for
holding the Meeting or any adjourned meeting. In default, the form of proxy will not be treated as valid.

Completion and return of a form of proxy will not preclude a member from attending and voting in person
at the Meeting, if he so desires. In such event, the form of proxy will be deemed to be revoked.

In accordance with the Articles of Association of the Company, a poll may be demanded:
(a) by the Chairman of the Meeting;

(b) by at least three members of the Company present in person or by proxy for the time being entitled
to vote at the Meeting;

() by any member of the Company present in person or by proxy and representing not less than one-
tenth of the total voting rights of all the members of the Company having the right to vote at the
Meeting; or

(d) by any member or members of the Company present in person or by proxy and holding shares in the
Company conferring a right to vote at the Meeting, being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring
that right.

A pell may be so demanded, in respect of a resolution put to the vote of the Meeting and to be otherwise
decided by a show of hands, before or on the declaration of the result of the show of hands.

— 11—
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action to be taken, you should consult
your stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Guangnan (Holdings) Limited, you should at once hand
this document and the accompanying form of proxy to the purchaser or the transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes
HO representation as to its accuracy or completeness and expressly disclaims any liability wharsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.
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GUANGNAN (HOLDINGS) LIMITED

Ad & BRDA R

(Incorporated in Hong Kong with limited liability)

(Stock code : 1203)

PROPOSALS FOR
RE-ELECTION OF DIRECTORS,
GENERAL MANDATES FOR THE ISSUE OF NEW SHARES
AND REPURCHASE OF SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of the Company to be held at the Boardroom, Basement 11,
The Wharney Guang Dong Hotel Hong Kong, No.57-73 Lockhart Road, Wanchai, Hong Kong, on
Wednesday, 15 June 2005 at 10:00 a.m. is set out on pages 12 to 14 of this document. Whether or not you
intend to attend the meeting, you are requested to complete and return the form of proxy to the registered
office of the Company in accordance with the instructions printed thereon as soon as possible and in any
event not less than 48 hours before the time fixed for the meeting or any adjournment thereof (as the case
may be). The completion and return of the form of proxy will not preclude you from attending and voting in
person at the meeting if you so wish.

29 April 2005
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DEFINITIONS

In this document, the following expressions have the following meanings unless the context requires

otherwise:

“AGM”

“Articles of Association™
“Associate”

“Board”

“Business Day”

“Company”

“Companies Ordinance”

“Connected Person”

“Directors”™

“Explanatory Statement”

“General Mandates”

“Group”

I3 HK$ 2

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

the annual general meeting of the Company to be held at the Boardroom,
Basement II, The Wharney Guang Dong Hotel Hong Kong, No. 57-73
Lockhart Road, Wanchai, Hong Kong on Wednesday, 15 June 2005 at 10:00
a.m.;

the articles of association of the Company;

has the meaning ascribed to such term in the Listing Rules;

the board of Directors from time to time;

a day on which the Stock Exchange is open for the trading of securities;
Guangnan (Holdings) Limited (B (£EH)FER/AF), a company
incorporated in Hong Kong and whose shares are listed and traded on the

Stock Exchange;

the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) and
includes any amendments, consolidation or re-enactment thereof;

has the meaning ascribed to such term in the Listing Rules;

the directors, including independent non-executive directors of the
Company;

the explanatory statement required under the Listing Rules to provide the
requisite information of the Repurchase Mandate as set out in Appendix Il to
this document headed “Explanatory Statement”;

the Repurchase Mandate and the Share Issue Mandate;

the Company and its Subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the People’s Republic of
China;

22 April 2005, being the latest practicable date prior to the printing of this
document for ascertaining certain information contained herein;

The Rules Governing the Listing of Securities on the Stock Exchange;

the proposed general mandate to be granted to the Directors to permit the
repurchase of Shares of up to a maximum 10 per cent. of the aggregate
nominal amount of the share capital of the Company in issue and fully paid
as at the date of passing of the relevant resolution granting such mandate;




DEFINITIONS

“SFO”

“Share Issue Mandate”

“Shares”

“Shareholder”
“Stock Exchange”

“Subsidiary”

“Substantial Shareholder”

“Takeovers Code™

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong);

the proposed general mandate to be granted to the Directors to permit the
allotment and issue of new Shares in the Company equal in aggregate up to a
maximum of 20 per cent. of the aggregate nominal amount of the share

capital of the Company in issue as at the date of passing of the relevant
resolution granting such mandate;

ordinary shares of HK$0.1 each of the Company or such other nominal
amount as shall result from a sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company from time to time;

the registered holder of Shares;

The Stock Exchange of Hong Kong Limited;

a subsidiary for the time being of the Company within the meaning of the
Companies Ordinance and “Subsidiaries” shall be construed accordingly;

has the meaning ascribed thereto in the Listing Rules; and

the Hong Kong Code on Takeovers and Mergers.
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GUANGNAN (HOLDINGS) LIMITED

A & BDIRRG

(Incorporated in Hong Kong with limited liability)

Executive Directors:
LIANG Jiang (Chairman)
TAN Yunbiao

TSANG Hon Nam

Non-executive Directors:
ZHAO Leili

LUO Fanyu

LIANG Jiangin

Independent non-executive Directors:

Gerard Joseph McMAHON
TAM Wai Chu, Maria
LI Kar Keung

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
RE-ELECTION OF DIRECTORS,

Registered Office:

15th Floor

Tianjin Building

167 Connaught Road West
Hong Kong

29 April 2005

GENERAL MANDATES FOR THE ISSUE OF NEW SHARES

AND REPURCHASE OF SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this document is to provide you with information regarding (i) the proposed re-election
of Directors; (ii) the grant of the General Mandates and the extension of the Share Issue Mandate to the

Board; and (iii) to give you the notice and the proxy form for the AGM.
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2. RE-ELECTION OF DIRECTORS

In accordance with Article 101 of the Articles of Association, Mr. Liang Jiang and Mr. Luo Fanyu and
Miss Tam Wai Chu, Maria shall retire by rotation at the AGM and, being eligible, offer themselves for re-
election. Details of the above Directors who are required to be disclosed by the Listing Rules are set out in
Appendix I to this document.

3.  PROPOSED GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 11 June 2004, a general mandate was given to
the Directors to issue Shares. Such mandate will lapse at the conclusion of the forthcoming AGM to be held
on 15 June 2005. In order to ensure flexibility and discretion to the Directors in the event that it becomes
desirable to issue any Shares, at the AGM, an ordinary resolution will be proposed that the Directors be
given a general and unconditional mandate to exercise all the powers of the Company to allot, issue and deal
with Shares and other securities equal in aggregate up to 20 per cent. of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing of the relevant resolution granting such
mandate. In accordance with the Listing Rules, the Company may not make a new issue of Shares and other
securities or announce a proposed new issue of Shares and other securities for a period of 30 days after any
repurchase by it of its securities, whether on the Stock Exchange or otherwise (other than the issues of
Shares pursuant to the exercise of warrants, share options or similar instruments requiring the Company to
issue Shares which are outstanding prior to that repurchase of its securities), without the prior approval of
the Stock Exchange. The Directors wish to state that they have no present intention of issuing Shares.

4. PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 11 June 2004, a general mandate was given to
the Directors to repurchase Shares. Such mandate will lapse at the conclusion of the forthcoming AGM to be
held on 15 June 2005. At the AGM, an ordinary resolution will also be proposed that the Directors be given
a general and unconditional mandate to exercise all the powers of the Company to repurchase on the Stock
Exchange or on any other stock exchange on which the securities of the Company may be listed, Shares up
to a maximum of 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue
as at the date of passing of the relevant resolution granting the Repurchase Mandate.

The General Mandates would continue in force until the conclusion of the next annual general meeting
of the Company or the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or any applicable laws of Hong Kong to be held or such
mandates are revoked or varied by an ordinary resolution of the Shareholders in general meeting, whichever
is the earliest.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in connection
with the proposed Repurchase Mandate is set out in Appendix II to this document. The Explanatory
Statement contains all information reasonably necessary to enable the Sharcholders to make an informed
decision on whether to vote for or against the relevant resolutions at the AGM.

5. RESPONSIBILITY STATEMENT

This document includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this document and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief there are no other facts the omission of
which would make any statement herein misleading.

4
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6. ANNUAL GENERAL MEETING

Set out on pages 12 to 14 of this document is a notice convening the AGM. The procedures by which
the Shareholders may demand a poll at a general meeting pursuant to the Articles of Association are set out
in Appendix III to this document. '

A form of proxy for use at the AGM is enclosed. Whether or not you intend to attend the meeting, you
are requested to complete and return the form of proxy to the registered office of the Company in
accordance with the instructions printed thereon as soon as possible and in any event not less than 48 hours
before the time fixed for the meeting or any adjournment thereof (as the case may be). The completion and
return of the form of proxy will not preclude you from attending and voting in person at the meeting if you
so wish.

7. RECOMMENDATION

The Board is of the opinion that the re-election of Directors, the granting of the General Mandates and
the extension of the Share Issue Mandate to the Board are in the best interests of the Company and the
Shareholders as a whole. The Board therefore recommend the Shareholders to vote in favour of each of the
ordinary resolutions to be proposed at the AGM.

By Order of the Board
LIANG Jiang
Chairman




APPENDIX 1 RE-ELECTION OF DIRECTORS

The following are the particulars, as at the Latest Practicable Date, of the three Directors to be
re-elected at the AGM:

Mr. LIANG Jiang, aged 52, was appointed the Chairman of the Company in January 2002. He is also
the chairman of two subsidiaries, Zhongshan Zhongyue Tinplate Industrial Co., Ltd. (*Zhongyue Tinplate™)
and Zhongshan Shan Hai Industrial Co., Ltd. (“Shan Hai™). He is also a director of GDH Limited (“GDH"),
a Substantial Sharcholder of the Company. Mr. Liang graduated from South China Normal University. He
holds a Master’s degree in Business Management. He worked in the municipal government of Foshan and
Zhanjiang in Guangdong Province, the PRC and acted as the administrative head of Gaoming County,
secretary of Gaoming County Party Committee and secretary of Gaoming Municipal Party Committee in
Guangdong Province. Mr. Liang has not held any directorships in other listed companies in the past three
years. During the period from October 1997 to March 2000, Mr. Liang acted as the chairman of Guangdong
Real Estate (Holdings) Limited. Prior to joining the Company, he was the chairman of Guangdong Assets
Management Limited (“GAM”) and the chairman of Guangdong Alliance Limited (“GAL”). GAM and
GAL are subsidiaries of GDH.

After Mr. Liang Jiang’s re-election at the AGM, he will be subject to retirement by rotation in
accordance with the Articles of Association. Other than those particulars as stated above, Mr. Liang is not
related to any Director, senior management or Substantial Shareholder of the Company. Mr. Liang was
interested in 800,000 shares in the Company and had a derivative interest in respect of 20,000,000 shares in
the Company within the meaning of Part XV of the SFO, which represents Mr. Liang’s entitlement to
subscribe for 20,000,000 shares in the Company. Save as disclosed above, Mr. Liang does not have any
interests in shares within the meaning of Part XV of the SFO. There is no service contract between the
Company and Mr. Liang. Mr. Liang’s remuneration package for the year 2004 entailed the basic salary,
allowance and payment for accommodation amounted to approximately HK$512,000 and discretionary
bonuses pegged to performance. As an executive Director and a member of the Compensation Committee,
Mr. Liang’s emoluments are determined by reference to job responsibilities, the prevailing market
conditions of the industry and the Company’s remuneration policy, operating performance and profitability.

Mr. LUO Fanyu, aged 49, was appointed a non-executive Director in May 2000. He is a director of
GDH and a non-executive director of a fellow subsidiary of the Company, Kingway Brewery Holdings
Limited (“Kingway Brewery”). He was a non-executive director of a fellow subsidiary of the Company,
Guangdong Tannery Limited (“Guangdong Tannery”). Kingway Brewery and Guangdong Tannery are
companies listed in Hong Kong. Save as disclosed above, Mr. Luo has not held any directorships in other
listed companies in the past three years. He joined Guangdong Enterprises (Holdings) Limited in 1987 and
was responsible for its legal affairs. Prior to joining GDE, he was a judge and a deputy chief judge of the
Economic Court of People’s High Court of Guangdong Province. Mr. Luo graduated from the economics
department of Zhongshan University.

After Mr. Luo Fanyu’s re-election at the AGM, he will continue to serve on the Board for a period of
approximately 3 years until he becomes due to retire by rotation again in accordance with the Articles of
Association. Other than those particulars as stated above, Mr. Luo is not related to any Director, senior
management or Substantial Shareholder of the Company. Mr. Luo was interested in 200,000 shares in
Guangdong Investment Limited, an associated corporation (“Associated Corporation”) (within the meaning
of Part XV of the SFO), 70,000 shares in Kingway Brewery, an Associated Corporation, and 70,000 shares
in Guangdong Tannery, an Associated Corporation. Save as disclosed above, Mr. Luo does not have any
interests in shares within the meaning of Part XV of the SFO. There is no service contract between the
Company and Mr. Luo. Mr. Luo did not receive any emoluments from the Company for the year 2004. As a
non-executive Director, Mr. Luo is entitled to such director’s fee and director’s emoluments as may be
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approved by the Board in accordance with the Articles of Association. His emoluments (if any) will be
determined by reference to job responsibilities, the prevailing market conditions of the industry and the
Company’s remuneration policy, operating performance and profitability.

Miss TAM Wai Chu, Maria, GBS, I.P., LL.D (Honorary), LL.B. (Hons.), Barrister-at Law, aged 60, was
appointed an independent non-executive Director in June 1999. She is also a non-executive director of seven
other companies listed in Hong Kong, namely Wing On Company International Limited, Onfem Holdings
Limited, Sinopec Kantons Holdings Limited, Tong Ren Tang Technologies Company Limited, eSun
Holdings Limited, Sa Sa International Holdings Limited and Titan Petrochemicals Group Limited. Between
August 1999 to November 2002, Miss Tam was also a non-executive director of Ryoden Development
Limited. Save as disclosed above, Miss Tam has not held any directorships in other listed companies in the
past three years. She is also a member of the board of the Airport Authority of Hong Kong and Urban
Renewal Authority. Her public duties also include being a member of the HKSAR Basic Law Committee
under the Standing Committee of the National People’s Congress PRC and a member of the National
People’s Congress PRC.

After Miss Tam’s re-election at the AGM, she will continue to serve on the Board for a period of
approximately 3 years unti] she becomes due to retire by rotation again in accordance with the Articles of
Association. Miss Tam does not have any relationship with any Director, senior management or Substantial
Shareholder of the Company. Miss Tam does not have interests in the shares within the meaning of Part XV
of the SFO. There is no service contract between the Company and Miss Tam. The total amount of Miss
Tam’s emoluments as an independent non-executive Director and members of the audit committee and
compensation committee amounted to HK$300,000 for the year 2004. As a non-executive Director and a
member of the audit committee and compensation committee, Miss Tam is entitled to such director’s fee
and director’s emoluments as may be approved by the Board in accordance with the Articles of Association.
Her emoluments will be determined by reference to job responsibilities, the prevailing market conditions of
the industry and the Company’s remuneration policy, operating performance and profitability




APPENDIX II EXPLANATORY STATEMENT

This appendix contains the particulars that are required by the Listing Rules to be included in an
explanatory statement to enable the Shareholders to make an informed decision on whether to vote for or
against the resolutions to be proposed at the AGM in relation to the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 9,015,832,859
Shares. Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that no
further Shares are issued or repurchased before the AGM, the Company will be allowed to repurchase a
maximum of 901,583,285 Shares during the period ending on the earliest of the conclusion of the next
annual general meeting of the Company or the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association or any applicable laws of Hong Kong to
be held or the date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in general meeting.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole
for the Directors to have a general authority from the Shareholders to enable the Company to repurchase
Shares in the market. Repurchases of Shares will only be made when the Directors believe that such a
repurchase will benefit the Company and the Shareholders. Such repurchases may, depending on the market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value of the
Company and its assets and/or its earnings per Share. ‘

3.  FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds legally available
for the purpose in accordance with the Company’s memorandum of association and the Articles of
Association and the applicable laws of Hong Kong.

The Directors have no present intention to repurchase any Shares and they would only exercise the
power of repurchase in circumstances where they consider that the repurchase would be in the best interests
of the Company and the Shareholders and in circumstances where they consider that the Shares can be
repurchased on terms favourable to the Company. On the basis of the consolidated financial position of the
Company as at 31 December 2004, being the date to which the latest published audited financial statements
of the Company were made up, the Directors consider that if the Repurchase Mandate were to be exercised
in full at the current prevailing market value, it might have a material adverse impact on the working capital
position and gearing position of the Company. The Directors do not propose to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels (as compared with the position disclosed in the latest
published audited financial statements) which in the opinion of the Directors are from time to time
appropriate for the Company.




APPENDIX II EXPLANATORY STATEMENT

4. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been traded on the
Stock Exchange in each of the last 12 months:

Per Share
Highest Lowest
HK$ HK$
2004
April 0.146 0.111
May 0.128 0.094
June 0.123 0.105
July 0.125 0.110
August 0.115 0.105
September 0.144 0.110
October 0.137 0.118
November 0.154 0.119
December 0.149 0:120
2005
January 0.149 0.124
February 0.160 0.128
March . 0.151 0.137

5.  UNDERTAKINGS OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Hong
Kong, and in accordance with the Company’s memorandum of association and the Articles of Association.

6. DIRECTORS AND THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and having made all reasonable enquiries,
their Associates, have any present intention to sell any Shares to the Company or its Subsidiaries under the
Repurchase Mandate if such is approved by the Shareholders.

As at the Latest Practicable Date, no Connected Persons of the Company have notified the Company
that they have a present intention to sell Shares to the Company, or have undertaken not to do so, if the
Repurchase Mandate is approved by the Shareholders.

7. TAKEOVERS CODE

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of the Takeovers
Code. As a result, a Shareholder, or a group of Shareholders acting in concert, depending on the level of
increase in the interest of the Shareholder(s), could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.




APPENDIX II EXPLANATORY STATEMENT

The Company’s Substantial Shareholder, GDH Limited, is holding approximately 59.49 per cent.
interests in the Company as at the Latest Practicable Date and will be holding approximately 66.10 per cent.
interests in the Company if the Repurchase Mandate is to be exercised in full. The Directors are not aware
of any consequences which will arise under the Takeovers Code as a result of any purchases to be made
under the Repurchase Mandate and the Company has no present intention to exercise the Repurchase
Mandate to such extent that the public holding of Shares would reduce to below 25 per cent. of the issued
Shares.

8. REPURCHASES MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company has not repurchased any
Shares (whether on the Stock Exchange or otherwise).
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APPENDIX III PROCEDURE BY WHICH SHAREHOLDERS MAY DEMAND A POLL

The following paragraphs set out the procedure by which the Shareholders may demand a poll at a
general meeting of the Company (including the AGM) pursuant to the Articles of Association.

According to Article 73 of the Articles of Association, at any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded:

(a) by the chairman of such meeting; or

(b) by at least three Shareholders present in person or by proxy for the time being entitled to vote at
the meeting; or

(c) by any Shareholder or Shareholders present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the Shareholders having the right to vote at the meeting;
or

(d) by any Shareholder or Shareholders present in person or by proxy and holding Shares conferring

a right to vote at the meeting being Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the Shares conferring that right.

— 11 —
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GUANGNAN (HOLDINGS) LIMITED

Al ERDIRLY

(Incorporated in Hong Kong with limited liability)

)

(Stock code : 1203)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of Guangnan (Holdings) Limited
(the “Company”) will be held at the Boardroom, Basement II, The Wharney Guang Dong Hotel Hong
Kong, No.57-73 Lockhart Road, Wanchai, Hong Kong on Wednesday, 15 June 2005 at 10:00 a.m. for the
following purposes:

I

To receive and consider the consolidated financial statements and the reports of the directors of
the Company (the “Directors”) and the auditors of the Company (the “Auditors”) for the year
ended 31 December 2004.

To re-elect Directors and fix the Directors’ remuneration,

To re-appoint Auditors and authorise the Directors to fix their remuneration.

To consider as special business and, if thought fit, to pass with or without amendments, the
following resolution as an Ordinary Resolution:

“THAT:

(A)

(B)

(&)

subject to the following provisions of this Resolution and pursuant to Section 57B of the
Companies Ordinance, the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional Shares and to make or grant offers, agreements and options which would or
might require the exercise of such powers, be and is hereby generally and unconditionally
approved;

the approval in paragraph (A) of this Resolution shall be in addition to any other
authorizations given to the Directors and shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options which would or might require the
exercise of such powers at any time during or after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (A) of this Resolution, otherwise than pursuant to (i}
a Rights Issue (as hereinafter defined), (ii) any option scheme or similar arrangement for
the time being adopted for the grant or issue to Directors and/or employees of the
Company and/or any of its subsidiaries of Shares or rights to acquire Shares; (iii) the
exercise of rights of subscription or conversion under terms of any warrants issued by the
Company or any securities which are convertible into Shares; or (iv) any existing specific
authority, shall not exceed 20 per cent. of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the passing of this Resolution and the said
approval shall be limited accordingly; and
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(D) for the purpose of this Resolution and resolution no. 5:

“Relevant Period” means the period from the passing of this Resolution until whichever is
the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company or any applicable
laws of Hong Kong to be held; and

(ii1) the date on which the authority given under this Resolution is revoked or varied by an
ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to the
holders of Shares on the register of members of the Company on a fixed record date in
proportion to their then holdings of such Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws of, or the
requirements of, any recognised regulatory body or any stock exchange in any territory
outside Hong Kong applicable to the Company).”

To consider as special business and, if thought fit, to pass with or without amendments, the
following resolution as an Ordinary Resolution:

“THAT:

(A) subject to paragraph (B) of this Resolution, the exercise by the Directors during the
Relevant Period (as defined above) of all the powers of the Company to repurchase the
Shares on the Stock Exchange or on any other stock exchange on which the securities of
the Company may be listed and recognised by the Securities and Futures Commission and
the Stock Exchange under the Hong Kong Code on Share Repurchases for this purpose,
subject to and in accordance with all applicable laws and the requirements of The Rules
Governing the Listing of Securities on the Stock Exchange or any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally approved; and

(B) the amount of the securities of the Company which the Company is authorised to
repurchase pursuant to the approval in paragraph (A) of this Resolution shall not exceed 10
per cent. of the Shares in issue as at the date of the passing of this Resolution and the
authority pursuant to paragraph (A) of this Resolution shall be limited accordingly.”

To consider as special business and, if thought fit, to pass with or without amendments, the
following resolution as an Ordinary Resolution:

“THAT conditional upon resolutions nos. 4 and 5 set out above being duly passed, the general
mandate granted to the Directors to exercise the powers of the Company to allot and issue Shares
pursuant to resolution no. 4 set out above be and is hereby extended by the addition to the
aggregate nominal amount of the share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted and issued by the Directors pursuant to such
general mandate of an amount representing the aggregate nominal amount of the share capital of
the Company repurchased by the Company under the authority granted pursuant to resolution no.

— 13 —
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5 set out above, provided that such an amount shall not exceed 10 per cent. of the aggregate
nominal amount of the issued share capital of the Company as at the date of the passing of this
Resolution.”

By Order of the Board
Cheung Mo Ching
Company Secretary

Hong Kong, 29 April 2005

Registered Office.

15th Floor

Tianjin Building

167 Connaught Road West
Hong Kong

NOTES:

1. A member entitled to attend and vote at the meeting is entitled to appoint proxies to attend and vote
instead of him. A proxy need not be a member of the Company.

2. In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority, must be lodged
at the registered office of the Company not less than 48 hours before the time appointed for the
holding of the meeting (or the adjourned meeting as the case may be).

3. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose, seniority shall be determined by the order in which the names stand in the register of
members in respect of joint holding.

4. The register of members of the Company will be closed from Tuesday, 14 June 2005 to Wednesday,
15 June 2005, both days inclusive, during which period no transfer of shares will be effected. All
transfer documents accompanied by the relevant share certificates must be lodged with the Company’s
Registrars, Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4: 00 p.m. on Monday,
13 June 2005.

5. A form of proxy for use at the meeting is enclosed.

6. In relation to resolution no. 4, approval is being sought from members for a general mandate to
authorise the allotment of shares in the share capital of the Company. The Directors have no
immediate plans to issue any new shares in the share capital of the Company pursuant to such general
mandate other than shares which may fall to be issued under the share option scheme of the Company.

7. In relation to resolution no. 5, approval is being sought from members for a general mandate to
repurchase shares of the Company. The Directors have no immediate plans to repurchase any shares of
the Company pursuant to such general mandate.

8. In relation to resolution no. 6, approval is being sought from members to extend the general mandate
to allot shares by adding repurchased shares to the 20 per cent. general mandate.
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THIS CIRCULAR 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Guangnan (Holdings) Limited, you
should at once hand this circular with the accompanying form of proxy to the purchaser
or transferee or to the bank, stockbroker or other agent through whom the sale or transfer
was effected, for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

GUANGNAN (HOLDINGS) LIMITED

AH R BDERR

(Incorporated in Hong Kong with limited liability)
(Stock Code: 1203)

MA]JOR TRANSACTION
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DEFINITIONS

In this circular, the following expressions have the meanings correspondingly ascribed below,
unless the context otherwise requires:

“Board” ' the board of Directors

“Capital Increase” the increase in the registered capital of Zhongyue
Tinplate contributed in the amount of US$20,710,000
(equivalent to approximately HK$161,538,000) by
Zhongyue Industry Material and US$1,090,000
(equivalent to approximately HK$8,502,000) by
Zhongshan Torch pursuant to the Supplement Contract

“Company” Guangnan (Holdings) Limited, the shares of which are
listed on the Stock Exchange

“Directors” the directors of the Company

“GDH” GDH Limited, a company incorporated in Hong Kong
with limited liability and is the controlling shareholder
of the Company holding 5,363,808,680 Shares
(representing approximately 59.49% of the issued share
capital of the Company) as at the Latest Practicable

Date
“GDH Group” GDH and its subsidiaries
“Group” | the Company and its subsidiaries
“Hong Kong” the Hong Kong Special Administrative Region of the
PRC
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“Latest Practicable Date” 16th February, 2005, being the latest practicable date

prior to the printing of this circular for ascertaining
certain information for inclusion in this circular

“Listing Rules” The Rules Governing the Listing of Securities on the
Stock Exchange

“PRC” the People’s Republic of China which, for the purposes
of this circular, excludes Hong Kong, Macau and
Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of

the Laws of Hong Kong)
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DEFINITIONS

“Shares” shares of HK$0.10 each in the share capital of the
Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Supplement Contract” the supplement contract dated 31st January, 2005

entered into between Zhongyue Industry Material and
Zhongshan Torch for the purpose of, inter alia,
increasing the total investment and registered capital
of Zhongyue Tinplate

“Yue Gang” EREEREEREMRAE (Guangdong Yue Gang
Investment Holdings Company Limited), a company
incorporated in the PRC with limited liability which
has 100 per cent direct interest in GDH

“Yue Gang Group” Yue Gang and its subsidiaries

“Zhongshan Torch” FUAERRMEXMEE LXHERB LA
(Zhongshan Torch Hi-Tech Development Zone
Industrial Development General Company), a state-
owned enterprise established in the PRC

“Zhongyue Industry Material” Zhongyue Industry Material Limited, a company
incorporated in Hong Kong on 26th September, 1996
and is a wholly-owned subsidiary of the Company

“Zhongyue Tinplate” PR EE OB ITEAR AN E (Zhongshan Zhongyue
Tinplate Industrial Co. Ltd.), a sino-foreign equity joint
venture company established on 22nd June, 1989 in
the PRC and held as to 95% by Zhongyue Industry
Material and as to 5% by Zhongshan Torch

Conversion of Hong Kong dollars into United States dollars is based on the exchange rate of
US$1.00 = HK$7.80.

Conversion of Renminbi into United States dollars is based on the exchange rate of US$1.00 =
RMBS.30.

Unless otherwise specified in this circular, conversion of Renminbi into Hong Kong dollars is
based on the following exchange rates:

RMBI1.00 = HK$0.9423 (for the year 2002)
RMB1.00 = HK$0.9406 (for the year 2003)




LETTER FROM THE BOARD
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GUANGNAN (HOLDINGS) LIMITED

AHERDIR2Y

(Incorporated in Hong Kong with limited liability)
(Stock Code: 1203)

Executive Directors: Registered Office:

LIANG Jiang (Chairman) 15th Floor

TAN Yunbiao Tianjin Building

TSANG Hon Nam 167 Connaught Road West
Hong Kong

Non-Executive Directors:

ZHAO Leili

LUO Fanyu

LIANG Jiangin

Independent Non-Executive Directors:
Gerard Joseph McMAHON

TAM Wai Chu, Maria

LI Kar Keung, Caspar

23rd February, 2005
To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTION
INCREASE IN TOTAL INVESTMENT AND REGISTERED CAPITAL OF
ZHONGSHAN ZHONGYUE TINPLATE INDUSTRIAL CO. LTD.

INTRODUCTION

On 1st February, 2005, the Board announced that Zhongyue Industry Material, a
subsidiary of the Company, had entered into the Supplement Contract with Zhongshan
Torch (a state-owned enterprise established in the PRC), pursuant to which the total
investment of Zhongyue Tinplate will increase from US$73,064,200 to US$113,064,200
(equivalent to approximately HK$881,900,760) and the registered capital (being part of the
total investment) of Zhongyue Tinplate will increase from US$41,906,200 to US$63,706,200
(equivalent to approximately HK$496,908,360).

The entering into the Supplement Contract by Zhongyue Industry Material constitutes

a major transaction of the Company under Rule 14.06(3) of the Listing Rules. The purpose
of this circular is to provide you with further information in relation to the Capital Increase.
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PRINCIPAL TERMS OF THE SUPPLEMENT CONTRACT

Pursuant to the Supplement Contract, Zhongyue Industry Material and Zhongshan
Torch have conditionally agreed, inter alia, that the total investment of Zhongyue Tinplate
will increase from US$73,064,200 to US$113,064,200 (equivalent to approximately
HK$881,900,760) and the registered capital (being part of the total investment) of Zhongyue
Tinplate will increase from US$41,906,200 to US$63,706,200 (equivalent to approximately
HK$496,908,360). The increase of US$21,800,000 (equivalent to approximately
HK$170,040,000) in the registered capital of Zhongyue Tinplate will be contributed as to
US$20,710,000 (equivalent to approximately HK$161,538,000) by Zhongyue Industry
Material and as to US$1,090,000 (equivalent to approximately HK$8,502,000) by Zhongshan
Torch and is in proportion to the existing percentage of shareholding in Zhongyue Tinplate
held by Zhongyue Industry Material and Zhongshan Torch. The remaining portion of the
increase in the total investment of Zhongyue Tinplate in the amount of US$18,200,000
(equivalent to approximately HK$141,960,000) will be financed by Zhongyue Tinplate.
Except as disclosed in this circular, neither the Company nor Zhongyue Industry Material
has any further capital commitment in respect of the total investment and the registered
capital of Zhongyue Tinplate.

Zhongyue Industry Material and Zhongshan Torch are currently interested in 95%
and 5% of the entire registered capital of Zhongyue Tinplate respectively.

CONDITION

The Supplement Contract is conditional upon the obtaining of the relevant approvals
from the government authorities of the PRC. Zhongyue Tinplate anticipates that approvals
will need to be obtained from F Ll i ¥ b & 5 &8 % & 5 /& (Zhong Shan Bureau of Foreign
Trade and Economic Cooperation) and & 3 & #f 5t & 5) #8 # & 1F BE (Department of Foreign
Trade and Economic Cooperation of Guangdong Province).

CAPITAL INCREASE

Upon fulfillment of the conditions in the Supplement Contract, the interest of
Zhongyue Industry Material and Zhongshan Torch in the registered capital of Zhongyue
Tinplate will remain unchanged. The sum of US$20,710,000 (equivalent to approximately
HK$161,538,000) to be contributed by Zhongyue Industry Material for the Capital Increase
will be financed by internal resources of the Group in following three stages:

(i) not less than US$4,750,000 (equivalent to approximately HK$37,050,000) to be
injected within 3 months upon fulfillment of the conditions in the Supplement
Contract;

(ii) not less than US$4,750,000 (equivalent to approximately HK$37,050,000) to be
injected by the end of year 2006; and

(iii) the remainder to be injected by the end of year 2007.
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The amount of Capital Increase was arrived at after an arm’s length negotiation
between Zhongyue Industry Material and Zhongshan Torch and having taken into
consideration the scale of the new factory to be built for production of black-plates. The
Directors believe that the terms of the Supplement Contract are fair and reasonable and in
the interests of the Shareholders as a whole.

REASON FOR ENTERING INTO THE SUPPLEMENT CONTRACT

The proposed increase in total investment and registered capital of Zhongyue Tinplate
is to finance its construction of a new factory for production of black-plates and as its
working capital. The black-plates will be used as raw material by Zhongyue Tinplate for
its production of tinplate and related products. The Directors believe that the black-plate
factory will provide a stable supply of raw material to Zhongyue Tinplate, which is
continuously expanding its production capacity, and will enhance its product mix. All
these are beneficial to Zhongyue Tinplate’s future steady business growth.

The Directors anticipate that the black-plate factory will commence production by
the end of year 2006.

FINANCIAL EFFECTS OF THE CAPITAL INCREASE

The Capital Increase is not expected to have any material impact on the net tangible
assets per Share of the Company or its earnings per Share for the financial year ending
31st December, 2004. Except for the increase in the investment in Zhongyue Tinplate held
by the Company’s subsidiary Zhongyue Industry Material and the decrease in cash held
by Zhongyue Industry Material, the Directors do not expect the Capital Increase will have
any material impact on the earnings and/or the assets and liabilities of the Company.

INFORMATION ON THE COMPANY, ZHONGYUE TINPLATE, ZHONGYUE
INDUSTRY MATERIAL AND ZHONGSHAN TORCH

Zhongyue Tinplate is a sino-foreign equity joint venture company established on
22nd June, 1989 in Zhongshan, the PRC and it became a subsidiary of the Company when
Zhongyue Industry Material was acquired by the Company. Details of such acquisition
are contained in the circular issued by the Company on 5th November, 2001. Zhongyue
Tinplate is principally engaged in the production and sales of tinplate and related products
that are used as packaging materials for the food processing and related metallic packaging
products manufacturers in the PRC and the provision of electricity and water to various
industrial customers.

The net profit before and after taxation and extraordinary items of Zhongyue Tinplate
for the year ended 31st December 2002 (which were arrived at in accordance with generally
accepted accounting principles in Hong Kong and were included in audited consolidated
profit and loss account of the Group) were approximately RMB93,204,000 (equivalent to
approximately HK$87,826,000) and RMB85,409,000 (equivalent to approximately
HK$80,481,000) respectively. The net profit before and after taxation and extraordinary
items of Zhongyue Tinplate for the year ended 31st December 2003 (which were arrived at
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in accordance with generally accepted accounting principles in Hong Kong and were
included in audited consolidated profit and loss account of the Group) were approximately
RMB101,575,000 (equivalent to approximately HK$95,541,000) and RMB91,166,000
(equivalent to approximately HK$85,751,000) respectively.

The net asset value of Zhongyue Tinplate as at 31st December, 2003 was
approximately HK$220,693,000 (which was arrived at in accordance with generally accepted
accounting principles in Hong Kong and was included in audited consolidated balance
sheet of the Group).

Zhongyue Industry Material is a wholly-owned subsidiary of the Company. The
principal activities of Zhongyue Industry Material are investment holding and trading of
raw materials used to produce tinplate. The Company and its subsidiaries are principally
engaged in manufacturing and sales of tinplates and related products, property leasing
and distribution of live and fresh foodstuffs. Zhongshan Torch is principally engaged in
property development and leasing business.

Except that Zhongshan Torch has a 5% shareholding in 7 L 7 LUl ¥ £ 2 4 BR 2 A
(Zhongshan Shan Hai Industrial Co. Ltd.), an indirect 95% owned subsidiary of the
Company, to the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, Zhongshan Torch is an independent third party not connected with
any of the directors, chief executive and substantial shareholders of the Company and its
subsidiaries or any of their respective associates (as defined in the Listing Rules).

MAJOR TRANSACTION

The entering into the Supplement Contract by Zhongyue Industry Material constitutes
a major transaction of the Company under Rule 14.06(3) of the Listing Rules and is therefore
subject to compliance with the relevant requirements of the Listing Rules, including the
approval by the Shareholders as required under Rule 14.40 of the Listing Rules.

As no Shareholder will be required to abstain from voting if the Company were to
convene a general meeting for approving the Supplement Contract and the Capital Increase
under Rule 14.44(1) of the Listing Rules and that a written approval of the Supplement
Contract and the Capital Increase for the purpose of Rule 14.44(2) of the Listing Rules has
been obtained from GDH, the controlling shareholder of the Company holding 5,363,808,680
Shares (representing approximately 59.49% of the issued share capital of the Company),
the approval requirement under Rule 14.40 of the Listing Rules has already been fulfilled.

PREVIOUS INCREASE IN THE TOTAL INVESTMENT AND REGISTERED CAPITAL
OF ZHONGYUE TINPLATE

There was also an increase in the total investment and the registered capital of
Zhongyue Tinplate from US$58,064,200 and US$26,906,200 to US$73,064,200 (equivalent to
approximately HK$569,900,760) and US$41,906,200 (equivalent to approximately
HK$326,868,360) respectively and such increase of US$15,000,000 (equivalent to
approximately HK$117,000,000) in the registered capital of Zhongyue Tinplate was

-6 -
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contributed as to US$14,250,000 (equivalent to approximately HK$111,150,000) by Zhongyue
Industry Material and US$750,000 (equivalent to approximately HK$5,850,000) by
Zhongshan Torch pursuant to a supplemental agreement dated 8th June, 2004. The
transaction was announced by the Company on 11th June, 2004 and a circular was issued
to the Shareholders on 2nd July, 2004. Thus the total investment and the registered capital
of Zhongyue Tinplate have been increased twice during the past 12 months.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to
this circular.

On behalf of the Board
Liang Jiang
Chairman




APPENDIX I

FINANCIAL INFORMATION

1. SUMMARY OF AUDITED FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

Summary of the audited consolidated results and of the assets and liabilities of the
Group for each of the three years ended 31st December 2003 (based on the 2002 and 2003

annual reports of the Company) is set out below:

(a)

Results

Turnover

Cost of sales

Gross profit

Other revenue

Other net expenses
Distribution costs
Administrative expenses
Other operating expenses
Profit/(loss) from opérations
Non-operating income
Non-operating expenses
Finance costs

Share of profits less losses of
associates

Profit from ordinary activities
before taxation

Income tax

Profit from ordinary activities
after taxation

Minority interests

Profit attributable to shareholders

Earnings per share
Basic

Diluted

For the year ended 31 December

2003 2002 2001
$°000 $000 $°000
1,525,807 1,783,020 1,819,350
(1,373,795) (1,571,001) (1,664,060)
152,012 212,019 155,290
11,702 22,073 34,367
(214) (602) 1,840
(32,819) (54,486) (114,537)
(51,856) (62,733) (73,689)
(5,876) (5,040) (9,334)
72,949 111,231 (6,063)
66,521 35,989 106,568
(30,862) (18,812) (74,577)
(7,664) (12,045) (1,273)
19,376 10,576 (12,220)
120,320 126,939 12,435
(12,933) (9,747) (2,819)
107,387 117,192 9,616
(4,625) (1,683) 41,902
102,762 115,509 51,518
1.14 cents 1.28 cents 0.61 cents
1.12 cents 1.23 cents N/A




APPENDIX 1 FINANCIAL INFORMATION
(Expressed in Hong Kong dollars)

(b) Assets and Habilities

As at 31 December

2003 2002 2001

$°000 $°000 $'000

Fixed assets 363,411 394,710 397,846
Interest in associates 154,978 151,264 152,238
Negative goodwill (17,246) (18,693) (20,250)
Other non-current assets 4,318 6,843 6,036
Net current assets 126,507 73,049 33,848
Total assets less current liabilities 631,968 607,173 569,718
Non-current liabilities (9,335) (92,186) (196,349)
Minority interests (20,384) (20,123) (18,395)
602,249 494,864 354,974

Share capital 901,583 899,833 894,333
Reserves (299,334) (404,969) (539,359)
602,249 494 864 354,974

The financial information set out below is copied from pages 25 to 85 of the annual
report of the Company for the financial year ended 31st December, 2003. All information
in Part 1 of this Appendix I should be read in conjunction with the audited accounts
which are included in the annual reports of the Company for the financial years ended
31st December, 2002 and 31st December, 2003 respectively.
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FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

CONSOLIDATED PROFIT AND LOSS ACCOUNT

Turnover

Cost of sales

Gross profit

Other revenue

Other net expenses
Distribution costs
Administrative expenses

Other operating expenses

Profit from operations
Non-operating income
Non-operating expenses
Finance costs

Share of profits less losses of associates

Profit from ordinary activities before
taxation

Income tax

Profit from ordinary activities after
taxation

Minority interests
Profit attributable to shareholders

Earnings per share

Basic

Diluted

- 10 -

' 2003 2002

Note $'000 $'000

2 1,525,807 1,783,020

(1,373,795) (1,571,001)

152,012 212,019

3 11,702 22,073

4 (214) (602)

(32,819) (54,486)

(51,856) (62,733)

(5.876) (5,040)

72,949 111,231

5 66,521 35,989

6 (30,862) (18,812)

7(a) (7,664) (12,045)

19,376 10,576

7 120,320 126,939

8 (12,933) (9,747)

107,387 117,192

(4,625) (1,683)

11 102,762 115,509
12

1.14 cents 1.28 cents

1.12 cents 1.23 cents
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FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEET

Non-current assets

Fixed assets
- Investment properties
~ Other property, plant and equipment

Interest in associates
Investment securities
Deferred tax assets
Negative goodwill

Current assets

Other securities
Inventories

Trade and other receivables
Cash and cash equivalents

Current liabilities

Interest-bearing borrowings
Trade and other payables
Current taxation

Net current assets

Total assets less current liabilities

Non-current liabilities

Deferred tax liabilities

Convertible notes

Shareholders’ loans to subsidiaries
contributed by minority shareholders

Minority interests

Net assets

Capital and reserves

Share capital
Reserves

(Expressed in Hong Kong dollars)

2003

Note $°000
185,988

177,423

15(a) 363,411
17 154,978
18(a) 540
19(b) 3,778
.20 (17,246)
______ 505,461

18(b) 3,247
21 44,228
22 148,582
23 254,457
_...450,514

24 57,700
25 262,436
19(a) 3,871
______ 324,007

______ 126,507

______ 631,968

19(b) 9,335
26 -
________ 9,335

_______ 20,384

602,249

28 901,583
29(a) (299,334)
602,249

2002
$°000

178,048
216,662

394,710
151,264
1,079
5,764
(18,693)
534,124

2,813
66,683
116,423
243,010

428,929

59,012
288,724
8,144

355,880

494,864

899,833
(404,969)

494,864

Approved and authorised for issue by the board of directors on 8 April 2004.
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(Expressed in Hong Kong dollars)

BALANCE SHEET

2003 2002
Note $'000 $'000
Non-current assets
Fixed assets
- Investment properties - 62,000 49,900
- Other property, plant and equipment 1,318 1,634
15(b) 63,318 51,534
Interest in subsidiaries 16 313,520 314,104
Interest in associates 17 132,744 149,381
Investment securities 18(a) 540 1,000
______ 510,122 _....016,019
Current assets
Other securities 18(b) 3,247 2,813
Trade and other receivables 22 6,529 2,798
Cash and cash equivalents 23 19,593 23,824
_______ 29,369 ...29435
Current liabilities
Trade and other payables 25 21,668 38,722
Amounts due to subsidiaries 5,557 2,587
_______ 27,225 . 41,309
Net current assets/(liabilities) 2,144 (11,874)
Total assets less current liabilities 512,266 504,145
Non-current liabilities
Convertible notes 26 o 80,000
Net assets 512,266 424,145
Capital and reserves
Share capital 28 901,583 899,833
Reserves 29(b) (389,317) (475,688)
512,266 424,145

Approved and authorised for issue by the board of directors on 8 April 2004.
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(Expressed in Hong Kong dollars)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

2003 2002
$°000 $7000
Shareholders’ equity at 1 January 494864 | 354,974
Surplus on revaluation of investment properties,
net of minority interests and deferred tax 3,998 16,339
Exchange differences arising on translation of the
PRC subsidiaries and associates (1,807) (181)
Net gains not recognised in the profit and
loss account 2190 16,158
Profit attributable to shareholders 102,762 115,509
Reserve realised upon disposal of a subsidiary (&g -
Movements in share capital
— Shares issued under share option scheme 1,750 5,500
— Net share premium received 866 2,723
Net increase in shareholders’ equity arising from
capital transactions with shareholders 2616 8,223
Shareholders’ equity at 31 December 602,249 494,864
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APPENDIX I

FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

CONSOLIDATED CASH FLOW STATEMENT

2003 2002
Note $°000 $°000 $°000 $°000
Operating activities
Profit from ordinary activities
before taxation 120,320 126,939

Adjustments for:
— Finance costs 7,664 12,045
— Interest income (4,526) (4,785)
- Dividend from listed securities (260) (659)
~ Dividend from unlisted securities - (124)
- Net realised and unrealised gains

on other securities carried

at fair value , (562) (150)
— Net loss on disposal of investment

securities 236 -
- Net gain on disposal of associates - (427)
- Net loss on disposal of fixed assets 1,069 1,378
- Write-back of long outstanding

payables (33,185) (9,891)
- Net gain on disposal of a

subsidiary (9,097) -
- Write-back of provision for bad

debts (7,329) (16,143)
- Provision for impairment losses

on fixed assets 30,862 18,812
- Provision for inventories 282 6,920
- Amortisation of negative goodwill (1,447) (1,557)
- Depreciation _ 9,050 12,362
— Share of profits less losses of

associates (19,376) (10,576)
Operating profit before changes in

working capital carried forward 93,701 134,144
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FINANCIAL INFORMATION

Note

Operating profit before changes in
working capital brought forward

Decrease in inventories
(Increase)/decrease in trade debtors,
bills and other receivables,
deposits and prepayments
Increase in amounts due from fellow
subsidiaries
Decrease in amounts due from
minority shareholders
(Increase)/decrease in amounts
due from related companies
Decrease in amounts due from
associates
Increase/(decrease) in trade
creditors, other payables
and accrued charges
Increase in amounts due to related
companies
Decrease in amounts due to holding
company and fellow subsidiaries
Increase/(decrease) in amounts
due to associates
{Decrease)/increase in amounts
due to minority shareholders

Cash generated from operations
Interest received

Interest paid
PRC income tax paid

Net cash from operating activities

(Expressed in Hong Kong dollars)

2003
$°000 $7000
93,701

3,507

(25,620)
(4,986)
250
(10)

15,725

14,920
1,523
(68)
703
(663)
98,982

5,446
(7,664)

(13,468)

83,296

_15 -

2002
$°000 $°000
134,144

3,734

1,022
(207)

789

909

11,895

(7,465)
127
(18,080)
(2,347)
519
125,040

3,531
(6,684)

(10,880)

111,007
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FINANCIAL INFORMATION

Note
Investing activities

Payment for purchase of fixed
assets

Proceeds on sales of investment
securities

Proceeds on sales of other
securities

Proceeds on sales of associates

Dividends received from listed
securities

Dividends received from unlisted
securities

Dividends received from
associates

Proceeds on disposal of fixed
assets

Net cash inflow from disposal
of a subsidiary 30(b)

Net cash from investing activities

Financing activities

(Expressed in Hong Kong dollars)

2003 2002

$°000 $'000 $°000 $°000

(3,700) (12,309)
303 -

128 11,939

- 541

260 659

- 178

1,340 100
125 11

4,387 -

2,843 1,119

Repayment of convertible notes (80,000) (105,000)

Issue of new shares
Repayment of bank borrowings
Proceeds from new bank loans

Net cash used in financing
activities

Increase in cash and cash
equivalents

Cash and cash equivalents at
1 January

Cash and cash equivalents at
31 December S 23

- 16 -

2,616 8,223
(4,812) (340)
7,504 -

(74,692) (97,117)
11,447 15,009
243,010 228,001

254,457 243,010




APPENDIX 1 FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

NOTES ON THE FINANCIAL STATEMENTS

1.

SIGNIFICANT ACCOUNTING POLICIES
(a) Statement of compliance

These financial statements have been prepared in accordance with all applicable Hong
Kong Financial Reporting Standards (which includes all applicable Statements of Standard
Accounting Practice and Interpretations) issued by the Hong Kong Society of Accountants
("HKSA"), accounting principles generally accepted in Hong Kong and the requirements of the
Hong Kong Companies Ordinance. These financial statements also comply with the applicable
disclosure provisions of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited. A summary of the significant accounting policies adopted by the Group is
set out below.

(b) Basis of preparation of the financial statements

The measurement basis used in the preparation of the financial statements is historical
cost modified by revaluation of investment properties and the marking to market of certain
investments in securities as explained in the accounting policies set out below.

(c) Subsidiaries and controlled enterprises

A subsidiary, in accordance with the Hong Kong Companies Ordinance, is a company in
which the Group, directly or indirectly, holds more than half of the issued share capital, or
controls more than half the voting power, or controls the composition of the board of directors.
Subsidiaries are considered to be controlled if the Company has the power, directly or indirectly,
to govern the financial and operating policies, so as to obtain benefits from their activities.

An investment in a controlled subsidiary is consolidated into the consolidated financial
statements, unless it is acquired and held exclusively with a view to subsequent disposal in the
near future or operates under severe long-term restrictions which significantly impair its ability
to transfer funds to the Group, in which case, it is stated in the consolidated balance sheet at fair

value with changes in fair value recognised in the consolidated profit and loss account as they

arise.

Intra-group balances and transactions, and any unrealised profits arising from intra-
group transactions, are eliminated in full in preparing the consolidated financial statements.
Unrealised losses resulting from intra-group transactions are eliminated in the same way as
unrealised gains, but only to the extent that there is no evidence of impairment.

Minority interests at the balance sheet date, being the portion of the net assets of
subsidiaries attributable to equity interests that are not owned by the Company, whether directly
or indirectly through subsidiaries, are presented in the consolidated balance sheet separately
from liabilities and the shareholders’ equity. Minority interests in the results of the Group for
the year are also separately presented in the profit and loss account.

Where losses attributable to the minority exceed the minority interest in the net assets of
a subsidiary, the excess, and any further losses attributable to the minority, are charged against
the Group’s interest except to the extent that the minority has a binding obligation to, and is
able to, make good the losses. All subsequent profits of the subsidiary are allocated to the Group
until the minority’s share of losses previously absorbed by the Group has been recovered.

17 -




APPENDIX 1 FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)
1. SIGNIFICANT ACCOUNTING POLICIES (Continued)
(c) Subsidiaries and controlled enterprises (Continued)

In the Company’s balance sheet, an investment in a subsidiary is stated at cost less any
impairment losses (see note 1(j)), unless it is acquired and held exclusively with a view to
subsequent disposal in the near future or operates under severe long-term restrictions which
significantly impair its ability to transfer funds to the Company, in which case, it is stated at fair
value with changes in fair value recognised in the profit and loss account as they arise.

(d) Associates

An associate is a company in which the Group or the Company has significant influence,
but not control or joint control, over its management, including participation in the financial and
operating policy decisions.

An investment in an associate is accounted for in the consolidated financial statements
under the equity method and is initially recorded at cost and adjusted thereafter for the post
acquisition change in the Group’s share of the associate’s net assets, unless it is acquired and
held exclusively with a view to subsequent disposal in the near future or operates under severe
long-term restrictions that significantly impair its ability to transfer funds to the investor, in
which case it is stated at fair value with changes in fair value recognised in the consolidated
profit and loss account as they arise. The consolidated profit and loss account reflects the Group’s
share of the post acquisition results of the associates for the year, including any amortisation of
positive or negative goodwill charged or credited during the year in accordance with note 1(e).

Unrealised profits and losses resulting from transactions between the Group and its
associates are eliminated to the extent of the Group’s interest in the associate, except where
unrealised losses provide evidence of an impairment of the asset transferred, in which case they
are recognised immediately in the profit and loss account.

In the Company’s balance sheet, its investments in associates are stated at cost less
impairment losses (see note 1(j)), unless it is acquired and held exclusively with a view to
subsequent disposal in the near future or operates under severe long-term restrictions that
significantly impair its ability to transfer funds to the investor, in which case, it is stated at fair
value with changes in fair value recognised in the profit and loss account as they arise.

(e) Negative goodwill

Negative goodwill arising on acquisitions of controlled subsidiaries and associates
represents the excess of the Group’s share of the fair value of the identifiable assets and liabilities
acquired over the cost of the acquisition. Negative goodwill is accounted for as follows:

- for acquisitions before 1 January 2001, negative goodwill is credited to a capital
reserve; and

- for acquisitions on or after 1 January 2001, to the extent that negative goodwill
relates to an expectation of future losses and expenses that are identified in the
plan of acquisition and can be measured reliably, but which have not yet been
recognised, it is recognised in the consolidated profit and loss account when the
future losses and expenses are recognised. Any remaining negative goodwill, but
not exceeding the fair values of the non-monetary assets acquired, is recognised
in the consolidated profit and loss account over the remaining weighted average
useful life of those non-monetary assets that are depreciable/amortisable. Negative
goodwill in excess of the fair values of the non-monetary assets acquired is
recognised immediately in the consolidated profit and loss account.

In respect of any negative goodwill arising on or after 1 January 2001 and not yet
recognised in the consolidated profit and loss account:

- for controlled subsidiaries, such negative goodwill is shown in the consolidated

balance sheet as a deduction from assets in the same balance sheet classification
as positive goodwill; and
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APPENDIX I FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)
1. SIGNIFICANT ACCOUNTING POLICIES (Continued)
(e) Negative goodwill (Continued)

- for associates, such negative goodwill is included in the carrying amount of the
interest in associates.

On disposal of a controlled subsidiary or an associate during the year, any attributable
amount of purchased goodwill not previously amortised through the consolidated profit and
loss account or which has previously been dealt with as a movement on group reserves is
included in the calculation of the profit or loss on disposal.

(f) Investments in securities

The Group’s and the Company’s policies for investments in securities other than
investments in subsidiaries and associates are as follows:

1) Investments held on a continuing basis for an identified long-term purpose are
classified as investment securities. Investment securities are stated in the balance
sheet at cost less any provisions for diminution in value. Provisions are made
when the fair values have declined below the carrying amounts, unless there is
evidence that the decline is temporary, and are recognised as an expense in the
profit and loss account, such provisions being determined for each investment
individually.

(ii) Provisions against the carrying value of investment securities are written back
when the circumstances and events that led to the write-down or write-off cease
to exist and there is persuasive evidence that the new circumstances and events
will persist for the foreseeable future.

(ii1) All other securities (whether held for trading or otherwise) are stated in the balance
sheet at fair value. Changes in fair value are recognised in the profit and loss
account as they arise.

(iv) Profits or losses on disposal of investments in securities are determined as the
difference between the estimated net disposal proceeds and the carrying amount
of the investments and are accounted for in the profit and loss account as they
arise.

(g) Fixed assets

i) Investment properties with an unexpired lease term of more than 20 years are
stated in the balance sheets at their open market value which is either assessed
annually by external qualified valuers, or assessed by Directors taking into
consideration of professional valuation.

(ii) Changes arising on the revaluation of investment properties are generally dealt
with in reserves. The only exceptions are as follows:

- when a deficit arises on revaluation, it will be charged to the profit and
loss account, if and to the extent that it exceeds the amount held in the
reserve in respect of the portfolio of investment properties immediately
prior to the revaluation; and

- when a surplus arises on revaluation, it will be credited to the profit and
loss account, if and to the extent that a deficit on revaluation in respect of
the portfolio of investment properties had previously been charged to the
profit and loss account.

(iii) Land and buildings held for own use are carried in the balance sheets at cost less
accumulated depreciation and impairment losses (see note 1(j)).

(iv) Other fixed assets are carried in the balance sheets at cost less accumulated
depreciation and impairment losses (see note 1(j)).
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FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

1. SIGNIFICANT ACCOUNTING POLICIES (Continued)

(g)

(h)

Fixed assets (Continued)

) Subsequent expenditure relating to a fixed asset that has already been recognised
is added to the carrying amount of the asset when it is probable that future
economic benefits, in excess of the originally assessed standard of performance of
the existing asset, will flow to the Group. All other subsequent expenditure is
recognised as an expense in the period in which it is incurred.

(vi) Gains or losses arising from the retirement or disposal of a fixed asset are
determined as the difference between the estimated net disposal proceeds and the
carrying amount of the asset and are recognised in the profit and loss account on
the date of retirement or disposal. On disposal of an investment property, the
related portion of surpluses or deficits previously taken to the investment
properties revaluation reserve is also transferred to the profit and loss account for
the year. For all other fixed assets, any related revaluation surplus is transferred
from the revaluation reserve to retained profits.

Leased assets

Leases of assets under which the lessor has not transferred all the risks and benefits of

ownership are classified as operating leases.

(i)

(1) Assets held for use in operating leases

Where the Group leases out assets under operating leases, the assets are included
in the balance sheet according to their nature and, where applicable, are depreciated in
accordance with the Group’s depreciation policies, as set out in note 1(i). Impairment
losses are accounted for in accordance with the accounting policy as set out in note 1(j).
Revenue arising from operating leases is recognised in accordance with the Group’s
revenue recognition policies, as set out in note 1(p).

(i1) Operating lease charges

Where the Group has the use of assets under operating leases, payments made
under the leases are charged to the profit and loss account in equal instalments over the
accounting periods covered by the lease term, except where an alternative basis is more
representative of the pattern of benefits to be derived from the leased asset. Lease
incentives received are recognised in the profit and loss account as an integral part of the
aggregate net lease payments made. Contingent rentals are charged to the profit and loss
account in the accounting period in which they are incurred.

Depreciation

(» No depreciation is provided on investment properties with an unexpired lease
term of over 20 years or on freehold land.

(ii) Depreciation is calculated to write off the cost of fixed assets over their estimated
useful lives from the date on which they are put into use and after taking into
account their estimated residual value, using the straight-line method, as follows:

Leasehold land Over the unexpired term of the lease
Buildings Over the shorter of the unexpired term of
the lease and 20 to 50 years
Leasehold improvements 20% to 50% per annum
Plant and machinery, furniture, 10% to 20% per annum
fixtures and equipment
Motor vehicles 20% per annum
~-20-
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(Expressed in Hong Kong dollars)
1. SIGNIFICANT ACCOUNTING POLICIES (Continued)
G) Impairment of assets

Internal and external sources of information are reviewed at each balance sheet date to
identify indications that the following assets may be impaired or an impairment loss previously
recognised no longer exists or may have decreased:

- property, plant and equipment (other than properties carried at revalued amounts);
and

- investments in subsidiaries and associates (except for those accounted for at fair
value under notes 1(c) and (d)).

If any such indication exists, the asset’s recoverable amount is estimated. An impairment
loss is recognised whenever the carrying amount of an asset exceeds its recoverable amount.

(i) Calculation of recoverable amount

The recoverable amount of an asset is the greater of its net selling price and value
in use. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of
time value of money and the risks specific to the asset. Where an asset does not generate
cash inflows largely independent of those from other assets, the recoverable amount is
determined for the smallest group of assets that generates cash inflows independently
(i.e. a cash-generating unit).

(ii) Reversals of impairment losses

An impairment loss is reversed if there has been a favourable change in the
estimates used to determine the recoverable amount. A reversal of impairment losses is
limited to the asset’s carrying amount that would have been determined had no
impairment loss been recognised in prior years. Reversals of impairment losses are credited
to the profit and loss account in the year in which the reversals are recognised.

(k) Inventories

Inventories are carried at the lower of cost and net realisable value. Cost is calculated
using the weighted average cost formula and comprises all costs of purchase, costs of conversion
and other costs incurred in bringing the inventories to their present location and condition. Net
realisable value is the estimated selling price in the ordinary course of business less the estimated
costs of completion and the estimated costs necessary to make the sale.

When inventories are sold, the carrying amount of those inventories is recognised as an
expense in the period in which the related revenue is recognised. The amount of any write-down
of inventories to net realisable value and all losses of inventories are recognised as an expense in
the period the write-down or loss occurs. The amount of any reversal of any write-down of
inventories, arising from an increase in net realisable-value, is recognised as a reduction in the
amount of inventories recognised as an expense in the period in which the reversal occurs.

(W] Cash equivalents

Cash and cash equivalents comprise cash at bank and on hand, demand deposits with
banks and other financial institutions, and short-term, highly liquid investments that are readily
convertible into known amounts of cash and which are subject to an insignificant risk of changes
in value, having been within three months of maturity at acquisition. Bank overdrafts that are
repayable on demand and form an integral part of the Group’s cash management are also included
as a component of cash and cash equivalents for the purpose of the cash flow statement.
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FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

1. SIGNIFICANT ACCOUNTING POLICIES (Continued)

(m)

(n)

Employee benefits

(@)

(i)

(iii)

(iv)

Salaries, annual bonuses, paid annual leave, leave passage and the cost to the
Group of non-monetary benefits are accrued in the year in which the associated
services are rendered by employees of the Group. Where payment or settlement is
deferred and the effect would be material, these amounts are stated at their present
values.

Contributions to Mandatory Provident Funds as required under the Hong Kong
Mandatory Provident Fund Schemes Ordinance, are recognised as an expense in
the profit and loss account as incurred, except to the extent that they are included
in the cost of inventories not yet recognised as an expense.

When the Group grants employees options to acquire shares of the Company at
nominal consideration, no employee benefit cost or obligation is recognised at the
date of grant. When the options are exercised, equity is increased by the amount
of the proceeds received.

Termination benefits are recognised when, and only when, the Group demonstrably
commits itself to terminate employment or to provide benefits as a result of
voluntary redundancy by having a detailed formal plan which is without realistic
possibility of withdrawal.

Income tax

@

(ii)

(iii)

Income tax for the year comprises current tax and movements in deferred tax
assets and liabilities. Current tax and movements in deferred tax assets and
liabilities are recognised in the profit and loss account except to the extent that it
relates to items recognised directly in equity, in which case it is recognised in

equity.

Current tax is the expected tax payable on the taxable income for the year, using
tax rates enacted or substantively enacted at the balance sheet date, and any
adjustment to tax payable in respect of previous years.

Deferred tax assets and liabilities arise from deductible and taxable temporary
differences respectively, being the differences between the carrying amounts of
assets and liabilities for financial reporting purposes and their tax bases. Deferred
tax assets also arise from unused tax losses and unused tax credits.

Apart from certain limited exceptions, all deferred tax liabilities, and all deferred
tax assets to the extent that it is probable that future taxable profits will be available
against which the asset can be utilised, are recognised. Future taxable profits that
may support the recognition of deferred tax assets arising from deductible
temporary differences include those that will arise from the reversal of existing
taxable temporary differences, provided those differences relate to the same
taxation authority and the same taxable entity, and are expected to reverse either
in the same period as the expected reversal of the deductible temporary difference
or in periods into which a tax loss arising from the deferred tax asset can be
carried back or forward. The same criteria are adopted when determining whether
existing taxable temporary differences support the recognition of deferred tax
assets arising from unused tax losses and credits, that is, those differences are
taken into account if they relate to the same taxation authority and the same
taxable entity, and are expected to reverse in a period, or periods, in which the
tax loss or credit can be utilised.

The limited exceptions to recognition of deferred tax assets and liabilities are
those temporary differences arising from goodwill not deductible for tax purposes,
negative goodwill treated as deferred income, the initial recognition of assets or
liabilities that affect neither accounting nor taxable profit (provided they are not
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APPENDIX I FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)
1. SIGNIFICANT ACCOUNTING POLICIES (Continued)
(n) Income tax (Continued)

part of a business combination), and temporary differences relating to investments
in subsidiaries to the extent that, in the case of taxable differences, the Group
controls the timing of the reversal and it is probable that the differences will not
reverse in the foreseeable future, or in the case of deductible differences, unless it
is probable that they will reverse in the future.

The amount of deferred tax recognised is measured based on the expected manner
of realisation or settlement of the carrying amount of the assets and liabilities,
using tax rates enacted or substantively enacted at the balance sheet date. Deferred
tax assets and liabilities are not discounted.

The carrying amount of a deferred tax asset is reviewed at each balance sheet
date and is reduced to the extent that it is no longer probable that sufficient
taxable profit will be available to allow the related tax benefit to be utilised. Any
such reduction is reversed to the extent that it becomes probable that sufficient
taxable profit will be available.

Additional income taxes that arise from the distribution of dividends are recognised
when the liability to pay the related dividends is recognised.

(iv) Current tax balances and deferred tax balances, and movements therein, are
presented separately from each other and are not offset. Current tax assets are
offset against current tax liabilities, and deferred tax assets against deferred tax
liabilities if, and only if, the Company or the Group has the legally enforceable
right to set off current tax assets against current tax liabilities and the following
additional conditions are met:

- in the case of current tax assets and liabilities, the Company or the Group
intends either to settle on a net basis, or to realise the asset and settle the
liability simultaneously; or

- in the case of deferred tax assets and liabilities, if they relate to income
taxes levied by the same taxation authdrity on either:

- the same taxable entity; or

- different taxable entities, which, in each future period in which
significant amounts of deferred tax liabilities or assets are expected
to be settled or recovered, intend to realise the current tax assets
and settle the current tax liabilities on a net basis or realise and
settle simultaneously.

(o) Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain timing or amount when the Group or
the Company has a legal or constructive obligation arising as a result of a past event, it is
probable that an outflow of economic benefits will be required to settle the obligation and a
reliable estimate can be made. Where the time value of money is material, provisions are stated
at the present value of the expenditures expected to settle the obligation.

Where it is not probable that an outflow of economic benefits will be required, or the
amount cannot be estimated reliably, the obligation is disclosed as a contingent liability, unless
the probability of outflow of economic benefits is remote. Possible obligations, whose existence
will only be confirmed by the occurrence or non-occurrence of one or more future events are also
disclosed as contingent liabilities unless the probability of outflow of economic benefits is remote.
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(Expressed in Hong Kong dollars)

1. - SIGNIFICANT ACCOUNTING POLICIES (Continued)
(p) Revenue recognition

Provided it is probable that the economic benefits will flow to the Group and the revenue
and costs, if applicable, can be measured reliably, revenue is recognised in the profit and loss
account as follows:

(i) Sale of goods

Revenue is recognised when the customer has accepted the goods and the related
risks and rewards of ownership. Revenue excludes value added tax or other sales taxes
and is after deduction of any trade discounts.

(ii) Dividends

- Dividend income from listed investments is recognised when the share
price of the investment goes ex-dividend.

- Dividend income from unlisted investments is recognised when the
shareholder’s right to receive payment is established.

(ii1) Interest income

Interest income from bank deposits and advances to associates.is accrued on a
time-apportioned basis on the principal outstanding and at the rate applicable.

(iv) Rental income from operating leases

Rental income receivable under operating leases is recognised in the profit and
loss account in equal instalments over the accounting periods covered by the lease term,
except where an alternative basis is more representative of the pattern of benefits to be
derived from the leased asset. Lease incentives granted are recognised in the profit and
loss account as an integral part of the aggregate net lease payments receivable. Contingent
rentals are recognised as income in the accounting period in which they are earned.

(q) Translation of foreign currencies

Foreign currency transactions during the year are translated into Hong Kong dollars at
the exchange rates ruling at the transaction dates. Monetary assets and liabilities denominated
in foreign currencies are translated into Hong Kong dollars at the exchange rates ruling at the
balance sheet date. Exchange gains and losses are dealt with in the profit and loss account.

The results of subsidiaries and associates outside Hong Kong are translated into Hong
Kong dollars at the average exchange rates for the year; balance sheet items are translated into
Hong Kong dollars at the rates of exchange ruling at the balance sheet date. The resulting
exchange differences are dealt with as a movement in reserves.

On disposal of a subsidiary or an associate outside Hong Kong, the cumulative amount
of the exchange differences which relate to that subsidiary or associate is included in the
calculation of the profit or loss on disposal.

(r) Related parties

For the purposes of these financial statements, parties are considered to be related to the
Group if the Group has the ability, directly or indirectly, to control the party or exercise significant
influence over the party in making financial and operating decisions, or vice versa, or where the
Group and the party are subject to common control or common significant influence. Related
parties may be individuals or other entities.
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1.

(Expressed in Hong Kong dollars)
SIGNIFICANT ACCOUNTING POLICIES (Continued)
(s) Segment reporting

A segment is a distinguishable component of the Group that is engaged either in providing
products or services (business segment), or in providing products or services within a particular
economic environment (geographical segment), which is subject to risks and rewards that are
different from those of other segments.

In accordance with the Group’s internal financial reporting system, the Group has chosen
business segment information as the primary reporting format and geographical segment
information as the secondary reporting format for the purposes of these financial statements.

Segment revenue, expenses, results, assets and liabilities include items directly attributable
to a segment as well as those that can be allocated on a reasonable basis to that segment.
Segment revenue, expenses, assets, and liabilities are determined before intra-group balances
and intra-group transactions are eliminated as part of the consolidation process, except to the
extent that such intra-group balances and transactions are between group enterprises within a
single segment. Inter-segment pricing is based on similar terms as those available to other external
parties.

Segment capital expenditure is the total cost incurred during the period to acquire segment
assets (both tangible and intangible) that are expected to be used for more than one period.

Unallocated items mainly comprise financial and corporate assets, taxation, corporate
and financing expenses and minority interests.

TURNOVER

The principal activities of the Group are distribution of live and fresh foodstuffs, feed production

and livestock farming, foodstuffs trading, manufacturing and trading of tinplate and property leasing.

Turnover represents the sales value of goods and rental income from investment properties

received under operating leases, after eliminating intra-group transactions. The amount of each significant
category of revenue recognised in turnover during the year is as follows:

2003 2002
$°000 $°000

Sales of goods
- Tinplating 538,765 565,906
-~ Live and fresh foodstuffs distribution 751,901 977,642
- Feed production and livestock farming 145,892 141,474
- Foodstuffs trading 52,190 69,626
1,488,748 1,754,648
Property leasing 37,059 28,372
1,525,807 1,783,020
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(Expressed in Hong Kong dollars)

3. OTHER REVENUE
2003 2002
$°000 $°000
Interest income 4,526 4,785
Write-back of provision for bad debts 577 2,467
Management income 437 1,630
Dividends from listed securities 260 659
Rental income 225 521
Subsidy received - 5712
Dividends from unlisted securities - 124
Others 5,677 6,175
11,702 22,073
4. OTHER NET EXPENSES
2003 2002
$°000 $000
Net loss on disposal of fixed assets (1,069) (1,378)
Net loss on disposal of investment securities (236) -
Net realised and unrealised gains on other securities
carried at fair value 562 150
Net exchange gain 269 199
Others 260 i 427
(214) (602)
5. NON-OPERATING INCOME
2003 2002
Note $°000 $°000
Write-back of long outstanding payables (i) 33,185 9,891
Recovery of bad debts (ii) 24,239 26,098
Net gain on disposal of a subsidiary 9,097 -
66,521 35,989
Notes:
) The amounts mainly represent the write-back of long outstanding payables. The Directors

are of the opinion that it is not likely that the creditors will lodge claims against the
Group.

(ii) The amounts mainly represent the recovery of bad debts previously provided for or
written off to the profit and loss account as the recoverability was in doubt. During the
year, certain bad debts were recovered and the related provisions were written back to
the profit and loss account accordingly.
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(Expressed in Hong Kong dollars)

6. NON-OPERATING EXPENSES
2003 2002
$°000 $°000
Provision for impairment losses on fixed assets 30,862 18,812

In view of the poor trading conditions experienced by certain subsidiaries, the Directors have
reviewed the carrying value of the relevant subsidiaries’ fixed assets and concluded that it is appropriate
to recognise impairment losses of $30,862,000 (2002: $18,812,000) against certain fixed assets as at 31
December 2003.

7. PROFIT FROM ORDINARY ACTIVITIES BEFORE TAXATION

Profit from ordinary activities before taxation is arrived at after charging/(crediting):

2003 2002
$'000 $°000
(a) Finance costs:
Interest on bank advances and other borrowings
repayable within 5 years 4,221 4,200
Interest on convertible notes 3,443 6,345
Interest incurred in settling a claim - : 1,500
7,664 12,045
(b) Staff costs:
Net contributions paid to defined contribution plans 574 533
Salaries, wages and other benefits 42,402 51,766
42,976 52,299
(c) Other items:
Cost of inventories sold 1,373,795 1,571,001
Auditors’ remuneration 1,940 2,297
Depreciation 9,050 12,362
Operating lease charges in respect of property rentals 1,026 1,125
Amortisation of negative goodwill (note 20) (1,447) (1,557)
Rentals receivable from investment properties less
direct outgoings of $3,551,000 (2002: $3,591,000) (32,626) (21,488)

Cost of inventories includes $18,544,000 (2002: $21,470,000) relating to staff costs and
depreciation expenses, which amount is also included in the respective total amounts disclosed
separately above for each of these types of expenses. The provision against inventories of $282,000
(2002: $6,920,000) has been included in cost of inventories.
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(Expressed in Hong Kong dollars)
8. INCOME TAX IN THE CONSOLIDATED PROFIT AND LOSS ACCOUNT
(a) Taxation in the consolidated profit and loss account represents:

Current tax ~ Provision for Hong Kong Profits Tax
Provision for Hong Kong Profits Tax at 17.5%
(2002: 16%) on the estimated assessable profits

for the year
Over-provision in respect of prior years

Current tax - the PRC

Tax for the year
Under-provision in respect of prior years

Deferred tax

Origination and reversal of temporary differences

Effect of increase in tax rate in the PRC on deferred

tax balances at 1 January
Benefit of previously unrecognised tax losses
now recognised

Share of associates’ taxation

Total income tax expense

2003 2002
$000 $°000

258 -

(2,613) (355)
_______ (2355 %)
7,947 10,755

2,482 -

... 10429 L7
6,997 (807)
(4,147) -

4,907 -
________ 7,757 e 807
_______ 28%) 14
12,933 9,747

Income tax for subsidiaries or associates established and operating in the People’s Republic
of China other than Hong Kong (the “PRC”) is calculated based on the applicable rates of
income tax ruling in the relevant provinces or economic zones in the PRC. The effect of increase
in tax rate on the deferred tax balance relates to the anticipated change in the tax rate applicable
to certain PRC subsidiaries of the Group according to the expected manner of realisation of the
respective temporary differences.

In March 2003, the Hong Kong Government announced an increase in the Profits Tax rate

applicable to the Group’s operations in Hong Kong from 16% to 17.5%.
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(Expressed in Hong Kong dollars)

8. INCOME TAX IN THE CONSOLIDATED PROFIT AND LOSS ACCOUNT (Continued)
(b) Reconciliation between tax expense and accounting profit at applicable tax rates:

2003 2002

%000 $'000

Profit before tax 120,320 126,939

Notional tax on profit before tax, calculated at the rates

applicable to profits in the countries concerned 15,396 14,054
Tax effect of non-deductible expenses 29,559 28,574
Tax effect of non-taxable revenue (26,038) (29,516)
Tax effect of unused tax losses not recognised (1,706) (3,010)
Effect on opening deferred tax balances resulting from

an increase in tax rate in the PRC during the year (4,147) -
Over-provision in prior years : (131) (355)
Actual tax expense 12,933 9,747

9. DIRECTORS’ REMUNERATION

Directors’ remuneration disclosed pursuant to section 161 of the Hong Kong Companies Ordinance
is as follows:

2003 2002
$°000 $°000
Fees 24 24
Salaries and other emoluments 3,304 3,218
Discretionary bonuses 1,068 815
Retirement scheme contributions 536 455
4,932 4,512

Included in the Directors’ remuneration were fees and other emoluments of $§,OOO and $900,000
(2002: $9,000 and $900,000) respectively paid to the Independent Non-executive Directors during the
year. .

The remuneration of the Directors is within the following band:

2003 2002
Number of Number of
Directors Directors

%
Nil-1,000,000 6 12
1,000,001-1,500,000 2 1
1,500,001-2,000,000 1 -
9 13
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(Expressed in Hong Kong dollars)
10. INDIVIDUALS WITH HIGHEST EMOLUMENTS

The five highest paid individuals of the Group during the year included three Directors of the
Company (2002: three), details of whose remuneration are set out in note 9 above. The remuneration of
the other two (2002: two) individuals are as follows:

2003 2002
$'000 $°000
Salaries and other emoluments 1,126 1,015
Discretionary bonuses _ 1,507 316
Retirement scheme contributions 328 157
2,961 1,488

The remuneration of the two (2002: two} individuals are within the band of $1,000,001 to $1,500,000
and $1,500,001 to $2,000,000 respectively. )

11. PROFIT ATTRIBUTABLE TO SHAREHOLDERS

The profit attributable to shareholders includes a profit of $73,405,000 (2002: $60,799,000) which
has been dealt with in the financial statements of the Company.

12. EARNINGS PER SHARE

(a) Basic earnings per share

The calculation of basic earnings per share is based on the profit attributable to
shareholders of $102,762,000 (2002: $115,509,000) and the weighted average of 9,003,262,000 (2002:
8,996,826,000) ordinary shares in issue during the year.
(b) Diluted earnings per share

The calculation of diluted earnings per share is based on the adjusted profit attributable
to ordinary shareholders of $106,205,000 (2002: $121,854,000) and the weighted average number

of 9,496,412,000 (2002: 9,908,402,000) ordinary shares after adjusting for the effects of all dilutive
potential ordinary shares for the year ended 31 December 2003.

(c) Reconciliation

2003 2002
Number of Number of
shares shares
(thousand) (thousand)

Weighted average number of ordinary shares used in
calculating basic earnings per share 9,003,262 8,996,826
Deemed issue of ordinary shares for no consideration 493,150 911,576

Weighted average number of ordinary shares used in
calculating diluted earnings per share 9,496,412 9,908,402
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{Expressed in Hong Kong dollars)

12. EARNINGS PER SHARE (Continued)

(c) Reconciliation (Continued)

2003 2002
Earnings Earnings
$°000 $°000
Profit attributable to shareholders 102,762 115,509

Interest saving following conversion of the convertible
notes converted 3,443 6,345

Adjusted profit attributable to shareholders used in

calculating diluted earnings per share 106,205 121,854

13. CHANGES IN ACCOUNTING POLICIES

In prior years, deferred tax liabilities were provided using the liability method in respect of the
taxation effect arising from all material timing differences between the accounting and tax treatment of
income and expenditure, which were expected with reasonably probability to crystallise in the foreseeable
future. Deferred tax assets were not recognised unless their realisation was assured beyond reasonable
doubt. With effect from 1 January 2003, in order to comply with Statement of Standard Accounting
Practice 12 (revised) issued by the HKSA, the Group adopted a new policy for deferred tax as set out in
note 1(n). As a result of the adoption of this accounting policy, the Group's profit for the year has been
decreased by $7,492,000 and the net assets as at the year end have been decreased by $11,030,000.

The new accounting policy has been adopted prospectively as the effect of this change in
, accounting policy is not material and, therefore, the opening balances have not been restated.

14. SEGMENT REPORTING

Segment information is presented in respect of the Group’s business and geographical segments.
Business segment information is chosen as the primary reporting format because this is more relevant to
the Group’s internal financial reporting.

Business segments

The Group comprises the following main business segments:

Tinplating :  Production and sales of tinplate and related products

which are used as packaging materials for the food
processing manufacturers

Live and fresh foodstuffs distribution :  Distribution of live and fresh foodstuffs

Feed production and livestock farming :  Production and trading of feeds, pig rearing and
distribution

Foodstuffs trading : Purchase and sale of foodstuffs

Property leasing . Leasing of properties to generate rental income
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FINANCIAL INFORMATION

14.

SEGMENT REPORTING (Continued)

Business segments (Continued)

Revenue from
external customers
Inter-segment revenue
Other revenue from

external customers

For the year ended 31 December 2003

(Expressed in Hong Kong dollars)

Total

Segment result

Unallocated operating
income and expenses

Profit from operations

Share of profits less
losses of associates

Non-operating income

Non-operating
expenses

Finance costs

Income tax

Minority interests

Profit attributable
to shareholders

Depreciation for
the year
Impairment loss

Feed
‘Liveand  production
fresh and Inter-

foodstuffs ~ livestock  Foodstuffs Property segment Con-
Tinplating  distribution farming trading leasing elimination Unallocated  solidated
$'600 $000 $'000 5000 $000 $'000 $'000 $'000
538,765 751,901 145892 52,190 37,059 - - 1,525,807
1,008 - - - - (1,098) - -
- - - - - - 6916 6,916
539,863 751,901 145,892 52,190 37,059 (1,098) 6916 1532723
57,183 11,100 (12,122) 646 26,491 83,268
(10,319)
72,949
- (13) - - - 19,489 19,376
66,521
(30,862)
(7,664)
(12,933)
(4,625)
102,762

5130 73 2,787 56 601

- - 30,862 - -

for the year
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(Expressed in Hong Kong dollars)
14. SEGMENT REPORTING (Continued)
Business segments (Continued)

For the year ended 31 December 2002

Feed
Liveand production
fresh and Inter-
foodstuffs  livestock  Foodstuffs Property segment Con-
Tinplating  distribution farming trading leasing elimination Unallocated  solidated
$'000 $'000 $°000 $°000 $'000 $'000 $'000 $°000
Revenue from
external customers 565,906 977,642 141,474 69,626 28,372 - - 1,783,020
Inter-segment revenue 910 - - - - (910} - -
Other revenue from
external customers - - - - - - 16,505 16,505
Total 566,816 977,641 141,474 69,626 28,372 (910) 16505 1,799,525
Segment result 90,537 14,433 (5,314} 1,190 19,202 120,048
Unallocated operating
income and expenses (8,817)
Profit from operations 111,231
Share of profits less
losses of associates - (134) - 107 - 10,603 10,576
Non-operating income 35,989
Non-operating expenses (18,812)
Finance costs (12,045)
Income tax (9,747}
Minority interests (1,683)
Profit attributable
to shareholders 115,509
Depreciation for
the year 5,897 158 4,513 4 577
Impairment loss
for the year - - 16,466 - -
2003
Feed
Liveand  production
fresh and Inter-
foodstuffs livestock  Foodstuffs Property segment
Tinplating ~ distribution farming trading leasing  elimination Consolidated
$°000 $'000 $7000 §°000 $°000 $'000 $'000
Segment assets 482,358 56,271 36,888 13,190 225,985 (55,443) 759,249
Interest in associates - 403 - - - 403
Unallocated assets 196,323
Total assets 955,975
Segment liabilities 137,144 50,793 14,283 11,023 61,392 (55,443) 219,192
[nterest-bearing
borrowings 57,700
Unallocated liabilities 56,450
Tofal liabilities ' 333,342
Capital expenditure
incurred during
the year 2,819 - 77 66 522
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14.

SEGMENT REPORTING (Continued)

Business segments (Continued)

Feed
Liveand  production
fresh and
foodstuffs livestock
Tinplating  distribution farming
$°000 $°000 §°000
Segment assets 456,199 38,078 94,509
Interest in associates - 516 -
Unallocated assets
Total assets
Segment liabilities 151,265 41,755 21,594
Interest-bearing
borrowings
Convertible notes
Unallocated liabilities
Total liabilities
Capital expenditure
incurred during
the year 2,041 69 604

2002

Foodstuffs
trading
$°000

13,699

10,076

88

Property

(Expressed in Hong Kong dollars)

[nter-
segment

leasing  elimination Consolidated

$'000

207,763

49,235

9,241

Geographical segments

$°000 $°000

(43,883) 766,365
516
196,172

963,053

(43,883) 230,042

59,012
80,000
79,012

448,066

The Group’s business participates in two principal economic environments. Hong Kong
is the major market for live and fresh foodstuffs distribution, whereas the PRC is a major market

for most of the Group’s other business.

In presenting information on the basis of geographical segments, segment revenue is
based on the geographical location of customers. Segment assets and capital expenditure are

based on the geographical location of the assets.

Revenue from external customers
Segment assets
Capital expenditure

The PRC
$°000

719,699
666,585
3,418

~ The PRC

Revenue from external customers
Segment assets
Capital expenditure
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$°000

734,553
703,395
11,886

2003
Hong Kong
$'000

798,781
148,107
66

2002
Hong Kong
$°000

1,027,324
106,853
157

Others
$°000

7,327

Others
$'000

21,143
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(Expressed in Hong Kong dollars)
15. FIXED ASSETS

(a) The Group

Plant and
Land and machinery,
buildings  Leasehold  furniture,
held for improve- fixtures and Motor Investment
own use ments  equipment vehicles Sub-total  properties Total
$°000 §°000 $°000 $'000 $'000 $°000 $'000
Cost or valuation:
At 1January 2003 208,806 3,830 146,612 4,993 364,241 178,048 542,289
Exchange ‘
adjustments (580) - (1,239) (26) (1,845) (560) (2,405)
Additions - - 1,848 462 2,310 1,390 3,700
Disposals
- through disposal
of a subsidiary ~ (25,967) - (9,090) (547) (35,604) - (35,604)
- others (66) (1,916) (5,303) (1,397) (8,682) - (8,682)
Surplus on
revaluation - - - - - 7,110 7,110
At 31 December
2003 182,193 1,914 132,828 3,485 320,420 185,988 506,408
Representing:
Cost 182,193 1,914 132,828 3485 320,420 - 320,420
Valuation - 2003 - - - - - 185,988 185,988
182,193 1,914 132,828 3485 320,420 185,988 506,408
Accumulated
depreciation and
impairment:
At 1 January 2003 61,372 3,500 79,205 3,502 147,579 - 147,579
Exchange
adjustments (319) - (1,059) (24) (1,402) - (1,402)
Charge for the year 3,141 156 5,554 199 9,050 - 9,050
Impairment loss 27,892 - 2,970 - 30,862 - 30,862
Written back on
disposal (39) (1,812) (4,565) (1,072) (7,488) - (7,488)
Through disposal
of a subsidiary (25,967) - (9,090 (547) (35,604) - (35,604)
At 31 December
2003 66,080 1,844 73,015 2,058 142,997 - 142,997
Net book value:
At 31 December
2003 116,113 70 59,813 1,427 177,423 185,988 363,411
At 31 December
2002 147,434 330 67,407 1,491 216,662 178,048 394,710
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15. FIXED ASSETS (Continued)

(b)

(c)

The Company

(Expressed in Hong Kong dollars)

Plant and
machinery,
Leasehold furniture,
improve- fixtures and Motor Investment
ments  equipment vehicles Sub-total  properties Total
$°000 §'000 $7000 $'000 $'000 3000
Cost or valuation:
At 1 January 2003 3,297 2,442 1,869 7,608 49,900 57,508
Additions - 214 - 214 - 214
Disposals (1,916) (44) - (1,960 - (1,960)
Surplus on revaluation - - - - 12,100 12,100
At 31 December 2003 1,381 2,612 1,869 5,862 62,000 67,862
Representing:
Cost 1,381 2,612 1,869 5,862 - 5,862
Valuation - 2003 - - - - 62,000 62,000
1,381 2,612 1,869 5,862 62,000 67,862
Accumulated
depreciation:
At 1 January 2003 2,967 1,138 1,869 5,974 - 5,974
Charge for the year 156 247 - 403 - 403
Written back on disposal (1,812) (21) - (1,833 - (1,833)
At 31 December 2003 1,311 1,364 1,869 4,544 - 4,544
Net book value:
At 31 December 2003 70 1,248 - 1,318 62,000 63,318
At 31 December 2002 330 1,304 - 1,634 49,900 51,534
"An analysis of the net book value of properties is as follows:
The Group The Company
2003 2002 2003 2002
$°000 $°000 $000 $'000
In Hong Kong on long-term
leases 62,000 49,900 62,000 49,900
Elsewhere in the PRC on
medium-term leases 240,101 275,582 - -
302,101 325,482 62,000 49,900

(d)

Investment properties of the Group and the Company situated in Hong Kong totalling
$62,000,000 (2002: $49,900,000) were revalued by Centaline Surveyors Limited, who have
among their Members of Hong Kong Institute of Surveyors, on an open market value
basis at 31 December 2003. Investment properties of the Group situated in the PRC totalling
$123,988,000 (2002: $128,148,000) were revalued by an independent firm of surveyors in
the PRC, BN o KM % b B S (6 H PR A &) — P B 5% 0 S M 2 5 (B, on an open market
value basis at 31 December 2003.
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{Expressed in Hong Kong dollars)
15. FIXED ASSETS (Continued)

On the Group level, the net revaluation surplus after minority interest and deferred tax
of $3,998,000 (2002: $16,339,000) has been transferred to the investment property
revaluation reserve (see note 29(a)). On the Company level, the revaluation surplus of
$12,100,000 (2002: revaluation deficit of $263,000 was set off against the investment
properties revaluation reserve) has been transferred to the investment properties
revaluation reserve (see note 29(b)).

(e) The Group leases out investment properties, a pig farm and a number of items of
machinery under operating leases. The leases run for an initial period of one to twenty
eight years, with an option to renew the lease after that date at which time all terms are
renegotiated. None of the leases includes contingent rentals.

The gross carrying amounts of investment properties of the Group and the Company
held for use in operating leases were $185,988,000 (2002: $178,048,000) and $62,000,000
(2002: $49,900,000) respectively. The gross carrying amount of machinery of the Group
held for use in operating leases was $9,110,000 (2002: $26,481,000) and the related
accumulated depreciation was $7,698,000 (2002: $21,607,000).

Total future minimum lease payments under non-cancellable operating leases are
receivable as follows:

The Group The Company
2003 2002 2003 2002
$°000 $'000 $°000 $'000
Within 1 year 18,450 21,732 1,728 1,969
After 1 year but within 5 years 59,126 61,171 1,323 3,051
After 5 years 78,001 37,716 - -
155,577 120,619 3,051 5,020

f) Certain of the Group’s fixed assets with net book value of $2,814,000 (2002: $Nil) were
pledged to secure general banking facilities totalling $9,004,000 (2002: $Nil) of the Group

as at 31 December 2003.

16. INTEREST IN SUBSIDIARIES

The Company

2003 2002

$°000 $'000

Unlisted shares, at cost 249,878 281,610
Amounts due from subsidiaries 656,105 649,541
905,983 931,151

Less: impairment loss . (592,463) (617,047)
313,520 314,104

Details of the subsidiaries, which are incorporated in Hong Kong unless otherwise stated, are set
out in note 36. All of these are controlled subsidiaries as defined under note 1(c) and have been
consolidated into the Group’s financial statements. Details of companies under liquidation which have
not been consolidated in the financial statements are set out in note 37.
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17. INTEREST IN ASSOCIATES

Unlisted shares, at cost
Share of net assets
Amounts due from associates

(Expressed in Hong Kong dollars)

Less: impairment loss

The Group _ The Company

2003 2002 2003 2002
$°000 $°000 $7000 $°000

- - 245,530 245,530
145,196 124,837 - -
9,782 26,427 9,782 26,419
154,978 151,264 255,312 271,949
- - (122,568) (122,568)

154,978 151,264 132,744 149,381

The amounts due from associates included a loan to Yellow Dragon Food Industry Company
Limited of $9,782,000 (2002: $25,507,000), details of which are disclosed in note 33(c).

Details of the associates, which are incorporated in Hong Kong unless otherwise stated, are set

out in note 38.

18. INVESTMENTS IN SECURITIES

(a)

(b)

Investment securities

Unlisted equity securities, at cost

Other securities

Equity securities listed in
Hong Kong, at market value

The Group The Company
2003 2002 2003 2002
$°000 $'000 $°000 $°000

540 1,079 540 1,000

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $°000
3,247 2,813 3,247 2,813
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19. INCOME TAX IN THE BALANCE SHEET

(a)

(b)

(Expressed in Hong Kong dollars)

Current taxation in the balance sheet represents:

The Group
2003 2002
$°000 $'000
Provision for Hong Kong Profits Tax for the year 258 -
Balance of Profits Tax provision relating to prior years (1,584) 1,029
. (1,326) 1,029
Taxation outside Hong Kong 5,197 7,115
Amount of taxation payable expected to be settled
within 1 year 3,871 8,144
Representing:
Tax recoverable (1,326) -
Tax payable 5,197 8,144
3,871 8,144
Deferred tax assets and liabilities recognised:
The Group
Depreciation
allowances Revaluation
in excess of of
related investment
depreciation properties Provisions Total
$°'000 $°000 $°000 $°000
Deferred tax arising from:
At 1 January 2002 - - (4,957) (4,957)
Credited to consolidated
profit and loss account - - (807) (807)
At 31 December 2002 - - (5,764) (5,764)
At 1 January 2003 - - (5,764) (5,764)
Exchange differences - - 26 26
Charged to consolidated
profit and loss account 7,492 - 265 7,757
Charged to reserve - 3,538 - 3,538
At 31 December 2003 7,492 3,538 (5,473) 5,557
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19.

20.

(Expressed in Hong Kong doilars)

INCOME TAX IN THE BALANCE SHEET (Continued)

(b} Deferred tax assets and liabilities recognised: (Continued)
2003 2002
$°000 $'000
Net deferred tax asset recognised on the consolidated
balance sheet (3,778) : (5,764)
Net deferred tax liability recognised on the consolidated
balance sheet 9,335 -
5,557 (5,764)
(c) Deferred tax assets unrecognised:

Deferred tax assets have not been recognised in respect of the following items:

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $°000

Deductible temporary differences 100,712 - - -
Tax losses 2,512,713 2,497,894 2,407,328 2,390,150

2,613,425 2,497,894 2,407,328 2,390,150

The deductible temporary differences and tax losses do not expire under current tax
legislation, except for an amount of $12,428,000, being an amount of unrecognised tax loss,
which will expire in the coming 5 years.

NEGATIVE GOODWILL

* The Group
$'000

Carrying value:
At 1 January 2003 18,693
Amortisation for the year (note 7(c)) (1,447)
At 31 December 2003 17,246

Negative goodwill is recognised as income on a straight-line basis over 14 years. The amortisation

of negative goodwill for the year is included in “Other operating expenses” in the consolidated profit
and loss account.

21.

INVENTORIES
The Group

2003 2002
$°000 $'000
Raw materials 32,752 39,746
Finished goods 11,376 26,566
Spare parts and consumables 1060 371
44,228 66,683

No inventories included in finished goods are stated net of a provision (2002: $6,235,000) made

in order to state these inventories at the lower of their cost and estimated net realisable value.
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22. TRADE AND OTHER RECEIVABLES

Trade debtors

Bills receivable

Other receivables, deposits and
prepayments

Amounts due from minority
shareholders less provision

Amounts due from fellow subsidiaries

Amounts due from related companies
less provision

(Expressed in Hong Kong dollars)

The Group The Company
2003 2002 2003 2002
$°000 $'000 $'000 $'000

41,058 39,736 - -
83,409 61,610 - -
18,749 13,798 1,859 2,635
- 909 - -

5,333 347 4,670 163
33 23 - -
148,582 116,423 6,529 2,798

Included in the trade and other receivables are balances of $101,000 (2002: $639,000) expected to

be recovered after one year.

Included in trade and other receivables are trade debtors and bills receivable (net of provision
for bad and doubtful debts), based on the invoice date, with the following ageing analysis:

Within 1 month
1 to 3 months
More than 3 months but less
than 12 months
More than 1 year but less than 2 years
More than 2 years

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $°000

116,852 40,931 - -
6,294 37,712 - -

947 22,599 - -

328 104 - -

46 - - -

124,467 101,346 - -

The Group maintains a defined policy with credit periods ranging from advance payment to not

more than 180 days.

Certain bills receivable of the Group totalling $40,000,000 as at 31 December 2003 were pledged
with a bank in order to obtain a guarantee issued in favour of the Group to the Dongguan Intermediate
People’s Court in a litigation against a former minority shareholder of a subsidiary for amounts due to
the Group for $40,000,000. Details are disclosed in note 32.

23. CASH AND CASH EQUIVALENTS

Deposits with banks
Cash at bank and in hand

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $7000
127,605 173,338 11,351 23,005
126,852 69,672 8,242 819
254,457 243,010 19,593 23,824
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24. INTEREST-BEARING BORROWINGS

Secured bank loans
Unsecured bank loans
Unsecured other loans

(Expressed in Hong Kong dollars)

The Group The Company
2003 ‘ 2002 2003 2002
$°000 $°000 $7000 $°000
2,814 - - -
- 3,898 - -
54,886 55,114 - -
57,700 59,012 - -

At 31 December 2003, the Group's bank loans of $2,814,000 (2002: $3,898,000) were secured by
certain of the Group’s fixed assets with net book value of $2,814,000. Other loans are unsecured, repayable
on demand and bear interest at a range of 6.5% to 7.5% (2002: 6.5% to 7.67%) per annum.

At 31 December 2003, the interest-bearing borrowings were repayable as follows:

Within 1 year or on demand

25. TRADE AND OTHER PAYABLES

Trade creditors

Other payables and accrued charges

Amounts due to associates

Amounts due to minority shareholders

Amounts due to holding companies
and fellow subsidiaries

Amounts due to related companies

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $°000

57,700 59,012 - -

The Group The Company
2003 2002 2003 2002
$°000 $°000 $°000 $7000

74,883 61,172 = 3,359 3,359
129,422 174,790 17,904 34,698
2,405 1,702 ~ -
7,204 3,993 - -
46,608 46,676 108 201
1,914 391 297 464
262,436 288,724 21,668 38,722

The amount of trade and other payables expected to be settled after more than one year is

$1,022,000 (2002: $2,149,000).

Included in trade and other payables are trade creditors with the following ageing analysis:

Due within 1 month or on demand

Due after 1 month but within 3 months
Due after 3 months but within 12 months
Due after 1 year but within 2 years

Over 2 years
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The Group The Company
2003 2002 2003 2002
$°000 $'000 $°000 $°000

74,443 61,092 3,359 3,359

334 - - -

13 10 - -

23 - - -

70 70 - -

74,883 61,172 3,359 3,359
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(Expressed in Hong Kong dollars)
26. CONVERTIBLE NOTES

On 3 December 2001, the Company issued convertible notes of $185,000,000 to Richway Resources
Limited as part of the consideration for the acquisition of Zhongyue Industry Material Limited. The
notes bear interest at a fixed rate of 4.5% per annum and are convertible into ordinary shares of the
Company on any business day other than the period in which the register of members of the Company
is closed or ten business days prior to the maturity date on 3 December 2006 at an initial conversion
price of $0.155 per share, subject to adjustments in certain events.

In 2002, convertible notes totalling $105,000,000 were redeemed for cash at their nominal value.
During the year, the Company redeemed the remaining convertible notes totalling $80,000,000 for cash
at their nominal value.

27. EQUITY COMPENSATION BENEFITS

On 21 November 1994, in order to align the interests of Directors and employees with those of
the shareholders, the Company adopted a share option scheme (“1994 Share Option Scheme”) pursuant
to which the Directors are authorised, at their discretion, to invite Directors or employees of the Company
and its subsidiaries to take up options to subscribe for shares of the Company. Offers of options under
the 1994 Share Option Scheme may be accepted in writing within 21 days from the date of making such
offer. Options granted under the 1994 Share Option Scheme is exercisable within a period commencing
twelve months after the date of acceptance of options and expiring on the last day of a four year period
frem such acceptance date or 20 November 2004, whichever is earlier. The 1994 Share Option Scheme
shall expire on 20 November 2004.

On 24 August 2001, for the purpose of having a new share option scheme with terms compatible
with modern practice and providing greater flexibility to the Directors, the Company adopted a new
share option scheme (the “2001 Share Options Scheme”). Pursuant to the 2001 Share Option Scheme, the
Directors are authorised, at their discretion, to invite full-time employees of the Company and its
subsidiaries, including Executive Directors but excluding Non-executive Directors to take up options to
subscribe for shares of the Company. A grant of options under the 2001 Share Option Scheme may be
accepted in writing and upon payment of a consideration of $10 in total by the grantee to the Company
within 21 days from the date of grant. The options vest after 3 months from the date of grant and are
exercisable within a period of five years. Each option gives the holder the right to subscribe for one
share. The 2001 Share Option Scheme shall expire on 23 August 2011.

(a) Movements in share options

2003 2002
Number Number
At 1 January 176,000,000 302,200,000
Exercised (17,500,000) (55,000,000)
Lapsed {125,000,000) (71,200,000)
At 31 December 33,500,000 176,000,000
Options vested at 31 December 33,500,000 176,000,000

{b) Terms of unexpired and unexercised share options’at balance sheet date

Exercise

Date of option  Period during which price per 2003 2002
granted options exercisable share Number Number
24/08/2001 26/11/2001 to 25/11/2006 $0.1495 33,500,000 176,000,000
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27. EQUITY COMPENSATION BENEFITS (Continued)
(c) Details of share options exercised during the year

Market value

(Expressed in Hong Kong dollars)

per share at Proceeds
Exercise date Exercise price exercise date received Number
16/09/2003 $0.1495 $0.165 $2,466,750 16,500,000
11/11/2003 $0.1495 $0.169 $149,500 1,000,000
17,500,000
28. SHARE CAPITAL
2003 2002
Number of Number of
shares shares
(thousand) $'000 (thousand) $'000
Authorised:
Ordinary shares of $0.1 each 15,000,000 1,500,000 15,000,000 1,500,000
Issued and fully paid:
At 1 January 8,998,333 899,833 8,943,333 894,333
Shares issued under share
option scheme 17,500 1,750 55,000 5,500
At 31 December 9,015,833 901,583 8,998,333 899,833

On 16 September 2003, options were exercised to subscribe for 16,500,000 ordinary shares of $0.1
each in the Company at a consideration of $2,467,000, of which $1,650,000 was credited to share capital
and the remaining balance of $817,000 was credited to the share premium account.

On 11 November 2003, options were exercised to subscribe for 1,000,000 ordinary shares of $0.1
each in the Company at a consideration of $149,000, of which $100,000 was credited to share capital and
the remaining balance of $49,000 was credited to the share premium account.

During 2002, options were exercised to subscribe for 55,000,000 ordinary shares of $0.1 each in
the Company at a consideration of $8,223,000, of which $5,500,000 was credited to share capital and the
remaining balance of $2,723,000 was credited to the share premium account.
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(Expressed in Hong Kong dollars)
29. RESERVES

(a) The Group

Investment
Capital Exchange  properties
Share  redemption Capital ~ fluctuation revaluation Other Accumulated
premium reserve reserve reserve reserve reserves losses Total
$°000 $000 $°000 $°000 $°000 $7000 $7000 $°000
At 1 January 2002 1,743,509 . 971 49,050 858 263 1319 (2,335,329) (539,359)
Exchange differences
arising on consolidation - - - (128) - - - (128)
Profit for the year - - - - - - 115,509 115,509
Revaluation surplus, '
net of minority interests
(see note 15(d)) - - - - 16,339 - - 16,339
Shares issued under
share option scheme 2,723 - - - - - - 2,723
Share of associates’
reserves - - - (53) - - - (53)
Transfer to statutory
reserve - - - - - 1,844 (1,844) -
At 31 December 2002 1,746,232 971 49,050 677 16,602 3163 (2,221664) (404,969)
At 1 January 2003 1,746,232 971 49,050 677 16,602 3163 (2,221,664) (404,969)
Exchange differences
arising on consolidation - - - (1,232) - - - (1,232)
Profit for the year - - - - - - 102,762 102,762
Revaluation surplus,
net of minority interests
and deferred tax
{nate 15(d)) - - - - 3,998 - - 3,998
Reserves realised upon
disposal of a subsidiary - - - 32 - {216) - {184)
Shares issued under
share option scheme 866 - - - - - - 866
Share of associates’
reserves - - - (575) - - - (575)
Transfer to statutory
reserve - ~ - - - 9,060 {9,060) -
At 31 December 2003 1,747,098 971 49,050 (1,098) 20,600 12,007 (2,127.962) (299,334)

Included in the accumulated losses as at 31 December 2003 is a loss of $27,497,000 (2002: loss of
$48,431,000) attributable to associates.

The application of the share premium and capital redemption reserve is governed by Sections
48B and 49H respectively of the Hong Kong Companies Ordinance.

The capital reserve, exchange fluctuation reserve and revaluation reserve have been set up and
will be dealt with in accordance with the accounting policies adopted for goodwill/capital reserve
arising on acquisition of subsidiaries and associates prior to 1 January 2001, foreign currency translation
and the revaluation of properties (note 1). Other reserves represent statutory reserves of entities
established in the PRC.
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29, RESERVES (Continued)

(b) The Company

(Expressed in Hong Kong dollars)

Investment
Capital properties
Share redemption Capital revaluation Accumulated
premium reserve reserve reserve losses Total
$°000 $'000 $°000 $'000 $°000 $°000
At 1 January 2002 1,743,509 971 48,157 263 (2,331,847) (538,947)
Shares issued under
share option scheme 2,723 - - - - 2,723
Revaluation deficit
(see note 15(d)) - - - (263) - (263)
Profit for the year - - - - 60,799 60,799
At 31 December 2002 1,746,232 971 48,157 - (2,271,048) (475,688)
At 1 January 2003 1,746,232 971 48,157 - (2.271,048) (475,688)
Shares issued under
share opticn scheme 866 - - - - 866
Revaluation surplus
(see note 15(d)) - - - - 12,100 - 12,100
Profit for the year - - - - 73,405 73,405
At 31 December 2003 1,747,098 971 48,157 12,100 (2,197,643) (389,317)

At 31 December 2002 and 2003, there was no reserve available for distribution to

shareholders of the Company.

30. NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT

(a) Disposal of a subsidiary

Net assets/(liabilities) disposed:

Inventories

Debtors, deposits and prepayments
Cash and cash equivalents

Creditors and accrued charges
Short-term loan

Amount due to minority shareholders

Release of reserves

Satisfied by cash received
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2003
$'000

18,666

5,536

324
(12,759)
(3,777)

(12,192)

(4,202)
(184)

(4,386)

4,711
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(Expressed in Hong Kong dollars)

30. NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT (Continued)

(b)

Analysis of net cash inflow in respect of the disposal of a subsidiary

2003
$°000
Cash consideration 4,711
Cash and cash equivalents disposed (324)
Net cash inflow in respect of the disposal of a subsidiary 4,387

31. COMMITMENTS

(a)

(b)

(c)

Capital commitments outstanding as at 31 December 2003 not provided for in the financial
statements were as follows:

The Group
2003 2002
$°000 $°000
Contracted for ‘ 971 1,348
Authorised but not contracted for 2,814 2,825
3,785 4,173

At 31 December 2003, the total future minimum lease payments under non-cancellable
operating leases of properties are payable as follows:

The Group
2003 2002
§000 $000
9
Within 1 year 625 707
After 1 year but within 5 years 939 915
After 5 years 4,342 -
5,906 1,622

The Group leases a number of properties under operating leases. The leases run for an
initial period of one to thirty years, with an option to renew the lease when all terms are
renegotiated. None of the leases includes contingent rentals.

At 31 December 2003, the Company had committed to provide finance of $6,489,000
(2002: $6,489,000) to an associate of the Group.

32. LITIGATION

At 31 December 2003, the Group had an outstanding litigation against a former minority

shareholder of

a subsidiary in respect of amounts due to the Group totalling approximately $40,000,000.

The Group has pledged an equivalent amount of bills receivable with an authorised bank in the PRC in
order to obtain a guarantee issued in favour of the Group to the Dongguan Intermediate People’s Court.

Full provision

has previously been made against this receivable.

Management recognises that the debt collection to be important to the Group and will continue
to commit reasonably sufficient resources in this regard. At this stage, the debt recovery work is still in
progress, including appointing debt collection agents and making legal claims against certain debtors,
in order to recover as much debt as possible.
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(Expressed in Hong Kong dollars)

33. MATERIAL RELATED PARTY TRANSACTIONS

Related party transactions, which the Directors consider material to the Group during the year,
are summarised as follows:

2003 2002
Note $'000 $°000

Sales of goods to related companies (b) 2,776 7,712

Purchases of goods from related companies (b) 23,582 24,525

Interest income from an associate (c) 1,462 2,340

Net gain on disposal of associates - 427

Cash paid to a fellow subsidiary for early

redemption of convertible notes 26 80,000 105,000
Management fee income from related coﬁpanies - 1,010
Reimbursement of expenses to the immediate

holding company 428 833
Interest on convertible notes payable to

a fellow subsidiary 3,443 6,345
Subsidy received from the immediate

‘holding company - 5,712
Provision of electricity/water and leasing services

to a fellow subsidiary 3,181 3,187

Agency fee paid to a related company ) 582 41

Notes:

(a) Balances with related parties at 31 December are included in amounts due from/to the
respective parties in the balance sheets. These balances are interest free and have no
fixed terms of repayment, except those disclosed in note (c) below.

(b) Related companies to/from which goods were sold and purchased included associates
and minority shareholders of partly-owned subsidiaries.

(<) In 1999, the Company entered into an unsecured shareholders’ loan agreement with an

associate, Yellow Dragon Food Industry Company Limited. Pursuant to the agreement
the Company advanced US$6,700,000 (approximately HK$52,000,000) to the associate at
an interest rate of 7.8% per annum. The amount is repayable in full in 5 years commencing
from 1 January 2000 and the principal and interest shall be payable twice annually. At
the balance sheet date, the outstanding loan and interest receivable from the associate
amounted to $9,782,000 (2002: $25,507,000) and $Nil (2002: $920,000) respectively.
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(Expressed in Hong Kong dollars)
34. RETIREMENT BENEFITS SCHEME

The Group operates a Mandatory Provident Fund Scheme (the “MPF Scheme”) under the Hong
Kong Mandatory Provident Fund Schemes Ordinance for employees in Hong Kong under the jurisdiction
of the Hong Kong Employment Ordinance. The assets of the MPF Scheme are held separately from those '
of the Group and administered by an independent trustee. Under the MPF Scheme, the Group and its
employees are each required to make a contribution to the Scheme at 5% of the employees’ relevant
income, subject to a cap of monthly relevant income of $20,000 (the “Cap”). The amounts in excess of
the Cap are contributed to the MPF Scheme by both employers and employees as voluntary contributions.
Mandatory contributions to the MPF Scheme are vested to the employees. Any unvested balance from
voluntary contributions is refunded to the Group.

Employees engaged by the Group outside Hong Kong are covered by the appropriate local
defined contribution schemes pursuant to the local labour rules and regulations.

The Group’s pension cost charged to the profit and loss account for the year ended 31 December
2003 was $1,979,000 (2002: $2,572,000). The forfeited contribution refunded for the year amounted to
$1,405,000 (2002: $2,039,000).
35. ULTIMATE HOLDING COMPANY

The Directors consider the ultimate holding company at 31 December 2003 to be Guangdong Yue
Gang Investment Holdings Company Limited, which is established in the PRC.

36. LIST OF SUBSIDIARIES
Particulars of the subsidiaries at 31 December 2003 are as follows:

Proportion of
nominal value of

Principal issued capital/
country/ Issued and fully  registered capital
place of Class of paid capital/ held by the
Name of subsidiary operations shares held registered capital Company Subsidiary Principal activities
Best Keen Enterprises Limited Hong Kong Ordinary US$1 100% - Dormant
(Incorporated in the
British Virgin Islands)
Dongguan Jinhuang Food The PRC N/A RMB40,000,000 - 100% Leasing
Co., Ltd*
Gain First Investments Limited ~ Hong Kong Ordinary Uss1 100% - Investment holding
(Incorporated in the
British Virgin Islands)
RERMENERERLD The PRC N/A 1S53,759,000 51% - Leasing
Guangnan Distribution Hong Kong Ordinary $10,000,000 - 100%  Investment holding
Company Limited
Guangnan Fresh and Live Hong Kong Ordinary $1,000,000 100% - Distribution of live
Foodstuffs Limited and fresh foodstuffs
Guangnan Supermarket (China} ~ Hong Kong Ordinary $2 100% - Dormant

Limited
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36.

LIST OF SUBSIDIARIES (Continued)

(Expressed in Hong Kong dollars)

Proportion of
nominal value of

Principal issued capital/
country/ Issued and fully  registered capital
place of Class of paid capital/ held by the
Name of subsidiary operations shares held ~ registered capital Company Subsidiary
Guangnan Supermarket Hong Kong Ordinary $135,742,220 100% -
Development Limited
Guangnan Trading Hong Kong Ordinary $73,916,728 100% -
Development Limited
Guangnar {Zhan Jiang) The PRC N/A $5,000,000 100% -
Jiafeng Feed Co. Ltd*
Hinloon International Limited Hong Kong Ordinary $100,000 160% -
Jin Huang Food Industry Hong Kong Ordinary $1,000,000 100% -
Investment Limited
(Incorporated in the
British Virgin Islands)
Jin Huang Food Industry Hong Kong Ordinary $1,000,000 - 100%
Investment Limited
Southern Chain (Hong Kong) Hong Kong Ordinary $7,000,000 100% -
Limited
Zhongyue Industry Material Hong Kong Ordinary $10 - 100%
Limited
Non-voting $230,000,000 - -
deferred
Zhongshan Shan Hai Industrial The PRC N/A RMB45,600,000 - 95%
Co, Ltd*
Zhongshan Zhongyue Tinplate ~ The PRC N/A US$26,906,200 - 95%
Industrial Co., Ltd.*
* an equity joint venture established in the PRC
# a wholly foreign-owned enterprise established in the PRC
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Principal activities

Investment holding
Trading of foodstuffs
Manufacturing and
trading of feed

Dormant

Investment holding

Investment holding
Dormant

Trading of raw
materials for
production of
tinplate products

Property development
and leasing

Production and sales
of tinplate products
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(Expressed in Hong Kong dollars)

37. LIST OF COMPANIES UNDER LIQUIDATION

Particulars of the companies under liquidation or petitioned to court for liquidation are as

follows:
Proportion of
nominal value of
Principal issued capital/
country/ Issued and fully registered capital
place of Class of paid capital/ held by the
Name of company operations  shares held  registered capital Company Subsidiary
Guangnan (KK) Supermarket Hong Kong Ordinary $20,000,000 - 70%
Limited®
Guangdong Guangnan The PRC N/A RMB34,820,000 - 55%
Tianmei Food Development
Company Limited*
B S B 4 M B The PRC N/A US$6,500,000 - 80%
EZ AR AT
* company commenced liquidation in June 2001
# an equity joint venture established in the PRC and was petitioned to court for liquidation
in July 2001
e an equity joint venture established in the PRC and commenced liquidation in May 2003

38. LIST OF 'ASSOCIATES
Particulars of the associates at 31 December 2003 are as follows:

Proportion of
nominal value of

Principal issued capital/
country/ capital registered
place of Class of held by the
Name of associate operations shares held Company Subsidiary Principal activities
Fruit and Vegetable Wharf Hong Kong Ordinary 20% - Fruit and vegetable
(F.K.) Limited wholesaling
Yellow Dragon Food The PRC N/A 40% - Processing and sale
Industry Co., Ltd.* of corn food and
feed products
Zhongshan Baoli Food Ltd.* The PRC N/A 30% - Processing of canned
food
* an equity joint venture established in the PRC

2. INDEBTEDNESS

As at the Latest Practicable Date for the purpose of this indebtedness statement
prior to the printing of this circular, the Group had unsecured and unguaranteed non-
financial institution borrowing of approximately HK$7,878,000 and an amount due to a
fellow subsidiary of approximately HK$23,250,000 which was unsecured and unguaranteed.

-51—




APPENDIX I " FINANCIAL INFORMATION

(Expressed in Hong Kong dollars)

As at the Latest Practicable Date, certain bills receivable of the Group amounting to
approximately HK$40,000,000 has been pledged with an authorized bank in the PRC in
order to obtain a guarantee issued in favour of the Group to the Dongguan Intermediate
People’s Court in a litigation against a former minority shareholder of a subsidiary for
recovering amounts due to the Group of an equivalent amount.

Save as aforesaid and apart from intra-group liabilities, the Group did not have any
outstanding mortgages, charges, debt securities (whether issued and outstanding, and
authorized or otherwise created but unissued), term loans and overdrafts and liabilities
under acceptance (other than normal trade bills) or acceptance credits or hire purchase
commitments or material contingent liabilities or guarantees as at the Latest Practicable
Date.

For the purpose of the above indebtedness statement, foreign currency amounts
have been translated into Hong Kong dollars at the exchange rates prevailing as at 31st
January, 2005.

3. FINANCIAL AND TRADING PROSPECTS

As at the Latest Practicable Date, the Directors are not aware of any material adverse
changes in the financial or trading position of the Group since 31st December, 2003 (being
the date to which the latest published audited consolidated financial statements of the
Group were made up).

The operating results of the Group for the six months ended 30th June, 2004 was
down slightly as compared with the same period last year. The decrease was mainly due
to the shortage of black-plates and the significant increase of the prices of black-plates
and other raw materials for the production of tinplate. However, as the black-plate factory
anticipated to be commenced production by the end of year 2006, the shortage of black-
plates are expected to be resolved then. All these are beneficial to Zhongyue Tinplate’s
future steady business growth. The Capital Increase is not expected to have any material
impact on the net tangible assets per Share of the Company or its earnings per Share for
the financial year ending 31st December, 2004. Except for the increase in the investment in
Zhongyue Tinplate held by the Company’s subsidiary Zhongyue Industry Material and
the decrease in cash held by Zhongyue Industry Material, the Directors do not expect the
Capital Increase will have any material impact on the earnings and/or the assets and
liabilities of the Company.

4.  WORKING CAPITAL
The Directors are, to the best of their knowledge and belief, of the opinion that,
after taking into account of its present available banking facilities and internal resources,

the Group will have sufficient working capital for its present requirements in the absence
of unforeseen circumstances. ' '
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2. DISCLOSURE OF INTERESTS

Directors’ Interests and Short Positions in Shares, Underlying Shares and
Debentures

As at the Latest Practicable Date, the interests and short positions of the
Directors and chief executives of the Company in the shares, underlying shares or
debentures of the Company and its associated corporations (within the meaning of
Part XV of the SFO) which were required to be (i) notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which the Directors or the chief executives of the Company
were taken or deemed to have under such provisions of the SFO); or (ii) recorded in
the register kept by the Company pursuant to section 352 of the SFO; or (iii) notified
to the Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) contained in the
Listing Rules were as follows:

I Long positions in ordinary shares

(i) The Company

Number of Approximate %

ordinary shares held of issued share

Name of Director (personal interests) capital held
Liang Jiang 800,000 0.009%

(ii) Guangdong Investment Limited

Number of Approximate %

ordinary shares held of issued share

Name of Director (personal interests) capital held

Luo Fanyu 200,000 0.004%
Liang Jiangin 200,000 0.004%
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(iii) Kingway Brewery Holdings Limited

Number of Approximate %

ordinary shares held of issued share

Name of Director (personal interests) capital held
Zhao Leili 300,000 0.02%
Luo Fanyu 70,000 0.005%
Liang Jiangin 46,000 0.003%

(iv) Guangdong Tannery Limited

Number of Approximate %

ordinary shares held of issued share

Name of Director (personal interests) capital held
Luo Fanyu 70,000 0.013%

Note: Guangdong Investment Limited, Kingway Brewery Holdings Limited and
Guangdong Tannery Limited are associated corporations of the Company within
the meaning of Part XV of the SFO.

I Long positions in options relating to ordinary shares of the Company
Price per
Number of share options share to be
Date of share Held on Held on Latest  Exercisable paid on
Name of options 1st January, Practicable period of  exercise of
Director granted# 2004 Date share options share options
000 000 | HK$
Liang Jiang 06/02/04 - 20,000  06/05/04 to 0.1582
05/05/09*
Tan Yunbiao 06/02/04 - 15,000  06/05/04 to 0.1582
05/05/09*

# The vesting period of the share options is from the date of grant until the commencement of the
exercisable period or the grantee’s completion of half year’s full time service with Company or its
subsidiaries, whichever is the later.

* If 5th May, 2009 is not a business day in Hong Kong, the exercisable period shall end at the close

of business on the last business day preceding that day.

Save as disclosed above and other than certain nominee shares in subsidiaries
of the Company held by the Directors in trust for the Company, as at the Latest
Practicable Date, none of the Directors and chief executives of the Company had
any interests or short positions in shares, underlying shares or debentures of the
Company and any of its associated corporations (within the meaning of Part XV of
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the SFO) which were required to be: (i) notified to the Company and the Stock
Exchange pursuant to Divisions 7 and & of Part XV of the SFO (including interests
or short positions which the Directors or the chief executives were taken or deemed
to have under such provisions of the SFO); or (ii) recorded in the register kept by
the Company pursuant to section 352 of the SFO; or (iii} notified to the Company
and the Stock Exchange pursuant to the Model Code.

Share Options of the Company
As at the Latest Practicable Date, certain employees of the Company had the

following interests in rights to subscribe for shares of the Company. Each option
gives the holder the right to subscribe for one Share.

Price per
Number of share options share to be
Date of share Held on 1st Held on Latest ~ Exercisable paid on
options January, Practicable period of  exercise of
Category granted# 2004 Date share options share options
000 000 HKS$
Employees and 24/08/01 33,500 33,500 26/11/01to 0.1495
other participants 25/11/06*
06/02/04 - 51,900  06/05/04 to 0.1582
05/05/09*
# The vesting period of the share options is from the date of grant until the commencement of the

exercisable period or the grantee’s completion of half year’s full time service with Company or its
subsidiaries, whichever is the later.

* If 25th November, 2006 is not a business day in Hong Kong, the exercisable period shall end at
the close of business on the last business day preceding that day.

*’* If 5th May, 2009 is not a business day in Hong Kong, the exercisable period shall end at the close
of business on the last business day preceding that day.

Arrangements to Acquire Shares or Debentures

Except for the share options held by the Directors as mentioned above in the
section “Directors” Interests and Short Positions in Shares, Underlying Shares and
Debentures”, as at the Latest Practicable Date, none of the Company or any of its
subsidiaries, its holding companies or any subsidiary of its holding companies is a
party to any arrangements to enable the Director to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other body corporate.

Other Information of Directors
In addition to the information disclosed in the paragraph headed “Directors’

interests in competing business” in Appendix II to this circular, Miss Liang Jiangqin,
a non-executive Director, is the general manager of the finance department of GDH.
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Substantial Shareholders

As at the Latest Practicable Date, so far as is known to any Directors or chief
executives of the Company, the following persons (other than Directors and chief
executives of the Company) had interests or short positions in shares or underlying
shares of the Company which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or
indirectly, interested in 10 per cent. or more of the nominal value of any class of

share capital carrying rights to vote in all circumstances at general meetings of any

other member of the Group or had any options in respect of such capital:

Number of ordinary Approximate %

shares of the Company of issued share Long/short
Name beneficially held capital held positions
Yue Gang (Note) 5,364,948,680 59.51% Long Position
GDH 5,364,948,680 59.51% Long Position
Note: The attributable interest which Yue Gang has in the Company is held through its 100 per

cent direct interest in GDH.

Number of Approximate %
Name of subsidiaries substantial of issued share Long/short
of the Company shareholders capital held positions
BEEMEHERE ERERERHR 49% Long Position
R 2 = O E
Guangdong Guangnan BEREERALHE 45% Long Position
Tianmei Food L ARSI L '
Development Co.,
Ltd. (was petitioned
to court for
liquidation)
Guangnan (KK) Halifax Development 12.5% Long Position
Supermarket Company Limited
Limited
(in liguidation)  Red Lake Investments 17.5% Long Position
Limited
JB 41 A8 9 5 90T B R [ [ R 20% Long Position
BZBAEFAER mEma

*

2> A} *(in liquidation)

These companies do not have English company names.
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Save as disclosed above, as at the Latest Practicable Date, the Company has not
been notified by any persons (other than Directors or chief executives of the Company)
who had interests or short positions in the shares or underlying shares of the Company
which would fall to be disclosed to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO, or who was, directly or indirectly, interested in 10 per cent. or
more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of any other member of the Group or had any options
in respect of such capital.

3. LITIGATION

The Group had an outstanding litigation against a former minority shareholder of a
subsidiary in respect of amounts due to the Group totaling approximately HK$40,000,000.
The Group has pledged an equivalent amount of bills receivable with an authorized bank
in the PRC in order to obtain a guarantee issued in favour of the Group to the Dongguan
Intermediate People’s Court. Full provision has previously been made against this
receivable during the two financial years ended 31st December, 2000. The Company
considers that such litigation will not have any material adverse impact on the financial
position of the Group for the year ending 2004.

Save as disclosed above, as at the Latest Practicable Date, no member of the Group
is engaged in any litigation or arbitration proceedings of material importance and there is
no litigation or claim of material importance known to the Directors to be pending or
threatened by or against any member of the Group.

4. DIRECTORS’ SERVICE CONTRACTS

None of the Directors has a service contract with any member of the Group that is
not determinable by the employing company within one year without payment of
compensation (other than statutory compensation).

5. DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

Mr. Liang Jiang and Mr. Luo Fanyu, Directors, are also directors of GDH. GDH
Group has a wide range of business interests which include, inter alia, manufacturing,
trading and retailing, etc. The aforementioned business interests of the GDH Group cover
the same or similar areas as some of those of the Group. However, the Directors of the
Company do not believe that any of the businesses of GDH Group compete either directly
or indirectly in any material aspect with those of the Group.

Mr. Zhao Leili, a Director, is also a director Yue Gang and GDH. Yue Gang Group
has a wide range of business interests which include, inter alia, manufacturing, trading.
and retailing, etc. The aforementioned business interest of the Yue Gang Group cover the
same or similar areas as some of those of the Group. However, the Directors do not
believe that any of the business of the Yue Gang Group compete either directly or indirectly
in any material aspect with those of the Group.
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Save as disclosed in this circular, none of the Directors and their associates (as
defined in the Listing Rules) have any other interests in any business which compete, or is
likely to compete, with the business of the Group.

6. OTHER INTERESTS OF THE DIRECTORS

As at the Latest Practicable Date, other than those transactions which have been
entered into between members of the Group and that between the Group and the GDH
Group (being transactions disclosed or exempt from disclosure under the Listing Rules)
and that the Directors are interested therein solely by virtue of their directorship in the
Group and/or the GDH Group:

(a) none of the Directors had any interest, direct or indirect, in any assets which
have been, since 31st December, 2003, the date to which the latest published
audited consolidated financial statements of the Group were made up, acquired
or disposed of by, .or leased to any member of the Group, or are proposed to
be acquired or disposed of by, or leased to, any member of the Group; and

(b)  none of the Directors was materially interested in any contract or arrangement
which is subsisting as at the Latest Practicable Date and is significant in relation
to the business of the Group.

7. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of
business) have been entered into by members of the Group within the two years preceding
1st February, 2005 (being the date of the Announcement) and up to and including the
Latest Practicable Date:

(a) the Supplement Contract;

(b) an agreement dated 30th December, 2004 entered into between the Company
and Century Board Limited for the disposal of 20% of the interest in the
issued share capital of Fruit and Vegetable Wharf (H.K.) Limited held by the
Company;

(c) afixed charge dated 28th December, 2004 executed by Guangnan (Zhanjiang)
Jiafeng Feed Co. Ltd. in respect of all its assets in favour of the Company;

(d) a mortgage in respect of all the interest of Cammy (China) Limited in the
registered capital of Guangnan (Zhanjiang) Jiafeng Feed Co. Ltd. executed by
Cammy (China) Limited in favour of the Company;

(e)  acharge dated 14th December, 2004 in respect of 95% interest in the registered

capital of Zhongyue Tinplate executed by Zhongyue Industry Material in favour
of the Company; '
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(f)

()

(k)

(m)

(n)

(0)

by the Company; and

a loan agreement dated 13th December, 2004
and Zhongyue Industry Material pursuant

entered into between the Company
to which the Company provided a

loan of HK$50,000,000 to Zhongyue Industry Material;

an agreement dated 1st December, 2004 entered into between the Company

and Cammy (China) Limited for, inter alia,
in the registered capital of Guangnan (Zha
by the Company;

the disposal of 100% of the interest

njiang) Jiafeng Feed Co. Ltd. held

a mortgage dated 1st December, 2004 in respect of all the issued share capital

of Cammy (China) Limited executed by th
Limited in favour of the Company;

e shareholders of Cammy (China)

a debenture dated 1st December, 2004 executed by Cammy (China) Limited

creating a first floating charge over all its u
in favour of the Company;

a setoff agreement dated 24th July, 2004 ent;
#E it O 22 ®] (Gaoyao Foodstuffs Imp. & E
Foodstuffs”) and the Company pursuant t
to assign to the Company the amount of ap,

an agreement dated 23rd July, 2004 entered
YT R U ¥ BR 4> 7] (Shenzhen Agricultu
of 51% of the interest in the registered cap
the Company;

an assignment of debt dated 22nd July, 2
Foodstuffs, = & & i & H% B H R/ Fl (Gac
Co., Ltd.) ("Gaoyao Guangnan”) and the Cg
Guangnan assigned the amount due fr
approximately RMB1.68 million to the Com

a loan agreement dated 7th July, 2004 enter
GDH pursuant to which GDH agreed to
HK$50,000,000 to the Company;

a supplemental agreement dated 8th June, 2
Industry Material and Zhongshan Torch for

ndertakings, properties and assets

ered into between E R & & & & &
xp. Co. of Guangdong) (“Gaoyao
which Gaoyao Foodstuffs agreed
proximately RMB1.5 million;

into between the Company and &
ral Industrial Ltd.) for the disposal
ital of Gaoyao Guangnan held by

)04 entered into between Gaoyao
yao Guangnan Stock Development
mpany pursuant to which Gaoyao
om Gaoyao Foodstuffs to it for

pany;

ed into between the Company and
provide a loan to the extent of

04 entered into between Zhongyue
the increase in the total investment

and the registered capital of Zhongyue Tinplate from US$58,064,200 and

US$26,906,200 to US$73,064,200 and US$41,

906,200 respectively;

an agreement dated 18th August, 2003 entered into between the Company and
R B P& fE & O A BR A A for the disposal of 51% of the interest in the

registered capital of Dongguan Guangnan
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(p)

an agreement dated 1st February, 2003 entered into between the Company
and Mr. Charm Lau Kwan for the disposal of 20% of the interest in the issued
share capital of Hong Kong Fresh Water Fish & Aquatic Products Company
Limited held by the Company.

8. MISCELLANEOUS

(a)

(b)

()

(d)

(e)

The registered office of the Company is located at 15th Floor, Tianjin Building,
167 Connaught Road West, Hong Kong.

The share registrar and transfer office of the Company is Computershare Hong
Kong Investor Services Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, -
183 Queen’s Road East, Wanchai, Hong Kong.

Mr. Tsang Hon Nam was appointed an executive Director and the financial
controller of the Company in February 2004. Mr. Tsang graduated from The
Chinese University of Hong Kong and holds a Bachelor’s degree in Science.
He is an associate of the Hong Kong Institute of Certified Public Accountants
and a fellow of the Association of Chartered Certified Accountants. Mr. Tsang
possesses experience in financial management, audit, corporate finance and
corporate governance matters of both listed and unlisted companies.

The secretary of the Company is Ms. Cheung Mo Ching. She was appointed
the company secretary of the Company in August 1999. She holds a Bachelor’s
degree (Hon) in Accountancy and is an associate of both the Institute of
Chartered Secretaries and Administrators and The Hong Kong Institute of
Company Secretaries. She has extensive experience in company secretarial
practice, corporate regulatory compliance and corporate governance matters.

The English text of this circular shall prevail over the Chinese text.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the office of

the Company at 15th Floor, Tianjin Building, 167 Connaught Road West, Hong Kong

during normal business hours on any weekday, except public holidays, from the date of
this circular up to 9th March, 2005:

(a)

(b)

(c)

the memorandum and articles of association of the Company;

the annual reports of the Company for each of the two financial years ended
31st December, 2002 and 2003;

the published interim report of the Company for the six months ended 30th
June, 2004;
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(d) the material contracts referred to in paragraph 7 of this Appendix IL;

(e) a copy of the circular dated 2nd July, 2004 |issued by the Company in relation
to the increase in total investment and registered capital of Zhongyue Tinplate
which constituted a discloseable transaction under Chapter 14 of the Listing
Rules; and

(f)  a copy of the circular dated 24th December, 2004 issued by the Company in
relation to the disposal of the Company’s interest in a subsidiary of the Group
which constituted a discloseable transaction under Chapter 14 of the Listing
Rules.
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LERRABREARAA Eis BER 1,000,00075 100% - BREER

(REBELHE
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SERRHEERAT B LR mewﬁ - 100% BREZR
HE (HFEARLT i TEM 7,000,007 100% - EEEZ
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AEENA
ERER 230,000,000 - - ERM
BiLHK JB#
PUTLEEEFRARD HH REHE  AR45600,0007 - 9% WERE
L&
FUREEQETE " E IS L 16,906,200% 7 - 95% 4ERHE
AR , EOgER
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FE oF — T ) £ 2% i 20 B 0 T R AR R AR A B 3,443 6,345
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RO R
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R_ZE_F
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RoEE=E
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ELTE TR
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RUEBEARDRA - - - (575) - - - (575)
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EBTREERE:
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RoEZRZFENA+TRAE ZEALF16,500,0008% F 80.170 L8 B A R ERT
i 18 5 2,467,0007C - H #1,650,0007C E 51 IR A AU A 82 20817,0007TH IE A B i85 18 -

WoEFE=FE+—H+— 8> ZEA L E1,000,0000% 5 %0108 8 R BAEWT
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26. HRRRE

BZERE-F+TAZ B KA BT &R R $#185,000,0007T F Richway
Resources Limited » fERUCHEFEMBERAFTMTF IR E - UEZHNETFEERLSE
FECWRIAEAEEN (RAALAAEEREANTROHEFBELYUMBER _FTEREF
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ETHBRETAFHAE-
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27. REBFHEFN

HEEERERRERZMOAEEN - - A0"A R - LLNES—FZ+—H
FARS—EHRERER ([ UL EEERES B )) RIS E EEE R ER
FARRBEMBARIMESREERY AFERABEFRUNERELZBA LRS-
E-NNEHEBRES R RENBFTEZEFELER -+ —RALUEE M-S
MERETARELAEZEEREAFEEZEE- R _FEZNF+—AZ+HRER
BZEHMBEMAE-Z - AN EFEREF AR _EFENET-AZTHER-

HE - BTHEAANBREFGREERLE FMAZEFERFTRNEE A0
AR_FF-HENATEHARRA—-ERBERESH (X -FREREFHD -RE
ZEFMHC EFEEEAMEANA LR SARBLAANERZERE OEUTESE EXF
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BONBFTHEBELIOTHREIN TALAAREZBHERHAEZ+—XRAUE
HEA-BRETAREAZEN=ZBAEZEAFPRATE -5 - RERER I
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(a) ERESH
—BE8=F =3Bl - 3
BE g8
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(by REEEBREABRERRITEBRENMKR
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24, HEME/R

REE AT

—R8=Hf C-ZSE-F _—_EB=HK _SE-E
F 7 F Fir F
FHARITER 2,814 - - -
EIEFBITER - 3,898 - -
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R_BE=ZF+_AZ+—H - AEHANEHERFEE T —E 5%82,814,0007T (=
TE4:3,898,0007T) MEREUAEIEIFEES2,814,0000% T HEE EEFIRIT - HAb
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“EBC-F| ZB8-f —BZZF ZBEC-H
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EBRHEMESRE
EER ERF
TEBZH| Z88-F ZBZZf “8B8C-f
Fi Fo T FIT
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HitE AR ETRER 129,422 174,790 17,904 34,698
FE {1 B & 0 Bl 5K IE 2,405 1,702 - -
FEAT D BB R IE 7,204 3,993 - -
BERATRRERZR
f B A F R E 46,608 46,676 108 201
B EARRHE 1,914 391 297 464
262,436 288,724 21,668 38,722

B R — 15 11 80 3B R At R AT 3R

L5 e W RO R BRI & S R AT R

£1,022,00000 ( ZFFE ~4:2,149,000

o KRB AT I0T

xEW AT

—E8CF |ZB8-F ZZT=F "SB-H

FIE F F F
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- 42 -




Bt 8% — Bt % & S

(LI W5 R)
22. ¥ERHMEWRE

EEE b NN
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EBEUERER 41,058 39,736 - -
FE W E % 83,409 61,610 - -
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FAEBREMBRAESBEH R —FEKE G E£101,000m (ZFF 4
639,0007T) °

BEE Y RAMBEWRIEN R XH B IR B RER (BRTREH) - LBE
HEI S RREB AT AT

rE® XA F
—BE=HF S8 —BE=HE -88-F
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124,467 101,346 - -
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R-FZEZFT_A=Z+—H FAEEHE T HEWEE £ % 540,000,00070 8 2 K
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49,900,0000T) - A EBFELEME AE #2300 IR 8% 459,110,0000T (Z
TE T :26,481,00050) BB B B E T 57,698,000 (ZFEE —F
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THE%E 78,001 37,716 — —

155,577 120,619 3,051 5,020

W _BE=Z=F+_A=Z+—H - AEBETHTEERNEIFMES2,814,000T
(ZFEF_F F0) e/ATFRIT EAEFEMEE9,004,00000 (ZFEF —4:
Foo) M —RBITEEE-

HHEARERS
b N

—EE=fF —E8-F
F T Fr
JE LA RR AL (AR E) 249,878 281,610
FE it Bt B 4 Bl 3K A 656,105 649 541
905,983 931,151
W EEE (592,463) (617,047)
313,520 314,104

Wi~ F (B3 A R WIS I 4 75 & et AR SE) RO RE I UM B 3536 < B2 S Y
BAREHERFI0REAZERMMELATD YCEAREBAMBRRGTESFTE R
BEMBRENEETHRL R FHERMMEET7 -

37—




B &% — % ER
(LRI R)
15. BEEEE (#)
(b) FRTF
FER#E
BE KR EX
NERY LERRE "E M REYE g
Fr FI Fr F7 Fi F
BRERfE:
RZEE=F—f~ 3,297 2,442 1,869 7,608 49,900 57,508
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BEMFEXEEHEFHERAR — MREMEHEMEMR - FTFT=FE1+
THAZt—HEAMATEREEEES-.
- 36 -




4% — B E N (
(LA S 77 )
15.
BER
B e
BA HE-
TR HE ETEE
BEY UEER DRE HE P REYE ag
Fr Fr Fi Fr Fr Fr 7
RERGE:
W_EEZH
~f—H 208,806 3830 146,612 4993 364241 178,048 542,289
Eimg (580) = (1,239) (26)  (1,845) (560)  (2,405)
RE - - 1,848 462 2,310 1,390 3,700
teE
~ERLE
—HEHB AR (25,967) - (9,090) (547) (35,604 - (35,604)
— A fts ®6)  (1916)  (5303)  (1,397)  (8,682) - (8,682)
RS - - - - - 7,110 7,110
R-BZ=F
TZAZT-R 1818 1914 132828 3485 320420 185988 506408
&
i 182,193 1914 132,828 3,485 320420 - 320420
fiE-—F%=F - - - - - 185988 185,988
182,193 1914 132,828 3485 320420 185988 506,408
RIANER
HESR:
RZZE=H
—~H~R 61,372 3500 79,205 3502 147,579 - 147579
Enmg (319) - (1,059) 24)  (1,402) - (1,402)
AEERE 3,141 156 5,554 199 © 9,050 - 9,050
BEER 27,892 - 2,970 - 30,862 - 30,862
HERRE (39)  (1,812) (4565  (1,072)  (7,488) - (7,488)
ARNLE—M
B (25,967) - (9,090) (547)  (35,604) - (35,604)
R-g2=¢%
ToAZt-8 6080 184 B0 20 14897 LI
REFE
R-E8=%
+ZA=+-H 116,113 70 59813 1427 177423 185988 363411
R_ZE_E
+ZHA=+-H 147,434 30 67407 1491 216,662 178,048 394,710

- 35—




Bt 8 — B & ER
(UL 3 R)
14, DEHS (&)
REKDSE (HF)
-1~ Jnk : 3
EE
BE  EER 5%
EOE BRRE HEHE AFER YEEE BHH# 7e
Fr i Fx Fi Fr T T
NTREE 456,199 38,078 94509 13,699 207,763  (43,883) 766,365
- NIk £ — 516 - - - 516
ENEEE 196,172
BEE 963,053
DEEE 151,265 41,755 21,594 10,076 49,235  (43,883) 230,042
BRSCE:N 59,012
HRRERE 80,000
RoEER 79,012
BEH 448,066
FREEMEREX 2,041 69 604 88 9,241
RREBEDE

AEEZEHEEMMEEREHME-

T A &P 03 At S5 B B AR

EREEWE T EESNGRE 2B

FRXAEEEZMETMFH

ROE SN Pl E
TEEE
B4 X

HE SR E i as
TREE
EARX

— 34—

+E
FiT

719,699
666,585
3,418

TE
FT

734,553
703,395
11,886

—RE=H
gE
FIT

798,781
148,107
66

—E8CF
B8R
F o

1,027,324
106,853
157

SEHEREIELEHERGMAE

DEEERES A E - T EEERE

Ht &
FIT

7,327

Hitit &
Tz

21,143




% ESN

14.

(LA B 57

PEHRE (4H)
REXSE (H)
BE-88-f+-F=t-RLEE
828
BE  EER
ENE BRAE HERE R85 VEHE SEEEE A2E 54
Fr FI i Fr Fr i Fr T
RANBEF O E 565906 977642 141474 69,626 28,372 - ~- 1,783,020
BRI 910 - - - - (910) - -
LB EF IS - - - ~ - - 16505 16,505
At 566,816 977,642 141474 69626 28,372 (910) 16,505 1,799,525
NEER 90537 14433 (5314) 1,190 19,202 120,048
FHEREUARER (8,817)
BEEM 111,231
BlhBEAAENEER - (134) - 107 - 10,603 10,576
FEBUEA 35,989
FREER (18,812)
BEAE (12,045)
e (9,747)
HEBRE (1,683)
it R 15 i 115,508
FERE 5,897 158 4513 577
EENERR - - 16466 - -
ZE8=f
ak
BE £ER 28
F08 BRAR HENE RRES YEHEE MHE )
FIL FI FiT FIT Fi FIC F
NTHEE 482,358 56271 36,888 13,190 225985  (55,443) 759,249
{E AN R & - 403 - ~ - 403
ANEEE 196,323
BEE 955,975
NEAR 137,144 50,793 14283 11,023 61,392  (55443) 219,192
FHEMEHR 57,700
FNEEHE 56,450
ESy=R 333,342
FREENEARL 2,819 - 77 66 522
-33 -




M & — BEER
(LB RS T )
14. DE®RE (F)
REBIRE (F)
BE-8B-FT-A=t-HLEE
GE:
BT 4ER 78
FOE HRAE HENE RREZ YEHE HEE ROE g4
¥ Fr Fr T Fr I Fi i
RENEEF RN R 538,765 751,901 145892  [52,190 37,059 - - 1,525,807
B & 1,098 - - - - (1,09) - -
Hsh % F s - - - - - - 6916 6,916
&gt 539,863 - 751,901 145892 152,190 37059  (1,098) 6916 1,532,723
HEER 57,153 11,100 (12,122) 646 26491 83,268
FAREERARER (10,319)
mEEH 72,949
BlEBEAT
GHBER - (113) - - - 19489 19,376
FEERA 66,521
FHEER (30,862)
REHA (7,664)
g s (12,933)
9%%%%% (4,625)
BRESEF 102,762
FERE 5,130 732,787 56 601
FEYEER - - 30862 - -

—32 -




B % — it % & #¥

(LR R )
12. BRER (4)
() ¥R (&)
—EE=HF —E2ECF
27 BR
FT For
FSC 3R 4 23 102,762 115,509
HERahREEmNE R 3,443 6,345
HEERSEEN AN AEE
R% BRI A s A 106,205 121,854

13. BIBRERZ25

AUGRFEE BEREERENNSE A XTHN G EBRBERETEZH A AEKX
RPEEATAAE RN T MR ERMBIELS LAMEFRERA-FR BEREETE
REtqfEREEER A e - _EF =24 A B ATHEREGMAE
M E CE R EBEAD FE125 BT WRE - AREEREHRIE T @EM T MeE1n)A
WA GRIECR - A R T EE G S EOR > 4 5 A 48 003 7)) T 7,492,00078 - 1L 4F
i) E Z & (B RIE4 T 11,030,0007T ¢

8 o BOR B 1R RN R R U BOR 1 DU (0 B R K U BRI
EET

14, 7EBHEE

TEEREAEEXGEREEMEFEI B EHE O FERHEAEE RN BT E RS
BHBEMEAEEEHRT K-

REBHE

AEMOEUTEELBHE:

o D AERMEBROREEHES RARAMTAER
FA 1 0 5 4 K

BEWRAE L RS A

FHAEEREERE © EHAN BEEERGEH

RS D HERAES

E iR L WEMELEEESRA

- 31 -




B 8% — y 1 % & S

(LU 3T )
100 HMEBSHERAL

AEFALEARELEREHENRAIALTEREEALRAEF (CEF _F 1 =4)
FHMeFERN EXME . A WA (ZFEFF HE) B ALHMEWT:

—EBEZE —EBE-F

FIC FIT

FeREMBE . 1,126 1,015
SRR AN - 1,507 316
B RT F R v 328 157

2,961 1,488

ZMA (ZEFTE WA B A A 8B E & B 2 B & 1,000,0015C £ 1,500,0007T &
1,500,001 £ 2,000,000 ©

1. REEWERF

B SR T A LT — TSI A2 R BB R K 1973,405,000TT K B (ZFF 24
60,799,0007C) *

12. SREFN

(a) BREXBRF
R EARE R B BB EELEF102,762,0007C { &% 4 :115,509,00070)

Ko B 4F R BB AT 4 AR A HE S 15 $09,003,262,0008% ( = ZF T4 :8,996,826,000/%)

FHE .

by SREFRF
HEZZZ=FT+ZA=Z+—H1HH SRBEZFERLERRELY

B % % #0106,205,0000C ( ZFEE - £:121,854,00000) RE SR B EESEY

BT EBREFNBESE N T ERNRETE $9,496,412,0008 ( B F — 4
9,908,402,000/% ) 5% -

(c) ¥R
—EBE=F —BEB_-F
g2 B &
(F 1) (F#)
4 R B AR 2 R B R I

98 AT AT B 9,003,262 8,996,826
DERERZBITLEARBE 493,150 911,576

SHEESREEE AR TR Iy :
I 57 B R B 9,496,412 9,908,402

-30-




B &8 — % ER
(Ll B3 77)
8. REREBRANHAESE (&)
(b) BEIXHEEGFENLEABRYE:
—EBEB=F —BECF
F oz Foi
% 4 B %8 F 120,320 126,939
EREMBREZESENMNERBRFE
T Bl B v AR & S AL I 15,396 14,054
ARSI N BIER 29,559 28,574
78 FERR B U A R L TE 52 (26,038) (29,516)
REAMEBARERW A EINEENBELS (1,706) (3,010)
AEXREERASTEN RS ETEHERY
HERNEE (4,147) —
IR EEEAR (131) (355)
MR B IE 3 12,933 9,747
9. BEEM:
WREFBE(ARES) Bl61E BN EEH ST :
—BE=HF -8
For For
e 24 24
FeREMME 3,304 3,218
R (AN 1,068 815
RREH IR 536 455
4,932 4,512

IEHEURAFEIMNTRLHARTEETNES REMM 2 2 A 59,0007 &

900,0007C ( —&F % Z 4 :9,0007T %X 900,0007C) °

EHEMEBRU T S HEENEZANBNT:

J.

0—1,000,000
1,000,001 — 1,500,000
1,500,001 — 2,000,000

—29_

—2B=F —B8=F
EZ AR EZAH
6 12
2 1
1 p—
9 13




B &2 — B ER
(Ll %5 R )
8. BEBBERANMAER
(a) HERESREMIMBEER:
—ESEZHF —EECF
FIr F T
EHHBE-FRANSHER
WM AEL7.5% (ZFFE E116%)
AAE Bl BT E R R B R B E R S e 258 -
DIEERE 2 BERTE (2,613) (355)
. (2,355) .. (359)
BB IE - E
AR B 7,947 10,755
DHREEZBERAL 2,482 —
________ 10,429 . 10,755
EEB IR
Wbk e B A R 6,997 (807)
FEBERMEREEHER—H -2
g ih ok (4,147) -
AUAERERREERNA S 4,907 -
_________ 7,757 . (807)
JE A4 Bt A R BLOR . (2,898) 154
Fri8diZ A% 12,933 9,747
RREAREME GEFBBN ([FE)D RIEXEENHEBA RSB &AL T
B EH R EE NSRBI R E - A R RN AR 2
TTHERAEENFETENBEARBARERNESNE GEENTREZENTE
MEHRFR) -
CEZZEZR CHFHBERERNEBHRBEXZ (EERNEAEENTHBOER #®
16%E I E17.5% ©
- 28 —




B 8% — &R
(L2 R)
6. FEEBR
—BE=F —B8-F
FIT FIr
EEEEBEREHEES 30,862 18,812

7.

EEINFELHBAFAMNELEHBRE EFFHAHMBLAANECEEREE I
RERIR _EEZHF+ _AZ+ A RSB EEE B EEB¥EME30,862,0000T (ZF
4 :18,812,0000C) BREEA -

BRBATBFEBERF

BREBLHTH FEHBASME GEA) TIHEE:

—BE=-E —EBE_F
F L FIC

(a) BERAE:
ERRAERNEENRITERLEGBESHE 4,221 4,200
Al A S 3,443 6,345
M RENHE - 1,500
7,664 12,045

(b) B IR
EREEIHGT R HKIFE 574 533
FE-TERAIMBER 42,402 51,766
42,976 52,299

() HMIER:
EHEFERAK 1,373,795 1,571,001
% SR B 4 1,940 2,297
& 9,050 12,362
HEHHERSNBEHERA 1,026 1,125
BEEEE (WH20) (1,447) (1,557)

Oy S RE W 4 Bk B % & A 3,551,0000T

(ZZF%E =4 :3,591,0007T) (32,626) (21,488)

FE A% FE1518,544,0007C ( FFE ~4:21,470,00000) EHE TRA R
T8 LA T AR BB 5 5% A TE B S A0 B AR B AR 4E B TE B AR AR 45 282,000

LT EE T 6,920,00000) REFERTFEER AT

—27 -




By 8% — BEER
(LA F R )
3. By
—EE=& —BEC-F
Fr F T
FIE WA 4,526 4,785
BREAE 577 2,467
BT A 437 1,630
T iiEHERE WA 260. 659
el A 225 521
B W A By - 5,712
FLEHEHNKE WA - 124
HAth 5,677 6,175
11,702 22,073
4. HEMwERRE
—BEZH —EE-fF
FIT Fic
LEFEEEFEBETH (1,069) (1,378)
HEREESEREH (236) -
PR EEF RN EEESRY
CRERERERNEFE 562 150
i il g2 269 199
Hith 260 427
(214) (602)
5. FEBE W A
, —BE=fF —EEF
o & Fr R
RAUKRMBEMEEERR (i) 33,185 9,891
W B iR (i1) 24,239 26,098
&%—@WEQE&E%% 9,097 -
66,521 35,989

() HEBEERIZARBREEBNREZE

(ii) WEHHEIZHWEUMERTEEES
R ER - ETHEROCHEWEMARBHEC N BE X PAHERZ-

Bk

mAEEER-

—26 -

BR-EFEXHAHEEAMRLE

iz B8] 77 74 4R A 3R 1 b A B R 2




88 —

(LI B3R )
TEEHEE (H)

(s) SEHSE

THEAAEAREARRERBEHIRYE EBNE AR —HEEER
EARMESARE (EEMELL W RBHEE - ME—EHEEFARBZ BB L
o] ¥R B H Al SR E B A BT R -

RBEAEAZABAGRERSA AEACEEXEIBEARIEERD
R-MULEMETERARERRT K

TEBAEBR XK EERAROGFEEBERISN ZEAURTHZSHE
RS REZERNZHE BBE -SRI REBZHZHEBRZH 2 EEA &
R-BERAENREEREBET ERREBLHMERIERAZHMZHAET -
B ZAEAE TR T HAMAS R & 2 AL KT AT -

TEEFARXARBABERNTERER BB I REE (BEAR
B AR ) W E 2 BAUA

ROBEBEEFHREEUBELAREE BE CXERBMERR R D YRR

2. HXEHE
AEENEIEXAFRHEERHE OHLERRERE ARES RERGLES
BEYEYE LN

EXFAEEHEFERAFMISZME & HoEELLREEEHEETRER

BREYHENEERAFRCRERRATERAEMEEHA AT

—Eg=HF —EBfF
F FIT

BHE LR
— B 538,765 565,906
- BEE AR 751,901 977,642
- MREEREERE 145,892 141,474
- BRES 52,190 69,626
1,488,748 1,754,648
YERE 37,059 28,372
1,525,807 1,783,020

— 25—




By & — B % ER
(LIS R )
1. FTESTHE (F)

(p)

B> IR T I T EER R R AR

(a)

e -

HEZRTPatE-

(n

LN

WA B TE BB AT R A AR SR B> LA R BE AN T SE ML R B WA AL (AN D)

(i) HERH

HERMPBAEZEFERE
AR BFEEERNEAMEEH L E
(ii) B

FEMREMBEBAT)

7]
R

(iii)  FLE YA

SRAT A7 B it N R BEAY A B
bl R S
(iv) HEHEBEHEZRA

REBEBEHEMBRZEEIEA

% A R A BT A R R e B [ R e A T - R
PR AT & 23

EHRENRE AR EEE W IRERE FRER-

A s TR W B A S AT K B 7 Ry

IS LU R BG4 A ZE MR R M R A & ]

T EERARREZ @ MHEE

1845 R R R R M 55 — A VR T RE S R AR K BT BRI R A8 BB A e BT AR
ZHEEEDREERTHED FHEWFHERELHEZ - W S AHE

Ti BB 2 & wh B P RE AR A A

SHRE

EW%%WT%%EQEE%@ﬁﬁ%ﬁﬁﬁ%%ﬁu%W%ﬁﬁﬁWQE
FAB AZEERANENERRAERERN - BERLEESBARIEREN-

FEUIMMENMBARARBEELAFAMRREEANTHERREREY;
EEAEREEZLEANEREREN R -EVIRNEMEANELZHELR

HEFEUNMENRBARRBEL AR FREZARZEFELAEZRE

BEAL

MAMBHREME WRAEHENE

R EREE S T ATHE S-S

ANETHEHERBERRBREERNEE S S - T A LR ERNHEELEAE
EREAEENMBERRERREEERNZE N AAKERS - AL HZH
RARKBEAAFNNELZRZE T AREEAZS - T ALEUHRABREAN L-FE

AR DU A £ B e R

— 24 —




i 8 —

(LA 5 R)

1. EEEBRE (4

™

(0)

Frigst ()

REAMEREZR AERARZENS FABBAEMUTEHZEZAY
ElegR Mz En R RAGER MM mBRERT S BREZ
2= B AE T A A

EREEHEANSHERBZEERARNREEZ BHWE RAEE
B BEFA AR EALEARHBERN A - RERERE
LB EAESE-

REGEE A B EFENE N EERE GRS B
HATR F A A2 40 0 S 2 1 D B 50 M B T 1 28 F LL TR o ¥ W 40 B
BT T 7 Y T S U 44 0 M S s B FE T A

BRI B SRR BN B B A B AR B R S R T By e D
AUBEBIEEH SR I BB Z MEHG AR IR A G IR
ARABEAEERAERAEENEANHERTE KA RIEEXFE U
THEFRGEOERLT AHAMREEREREER A RFESEH:

- WMABBEEERREME AL SR E BB A EREE
B R i (B B IR B B

- FHOEEBERERAGEAR -BBERAHUTHEBEGSGSE
TEREA

- F-EERBER K
- ARAMERBER ERKRES-HEFERERECLRE

M ZERAPLUEEEALGE AR EEE KA K
B R B R fE R

EHERARKE

WEARBSIARXDAARCHENTHREEFIEERE MBIEERS

FI e EBA R AR AL AR HY B IR AR > Sl T AE RT3 A A L (8 B RO W E B8R
FHEOAMMEHEF OREHHHECES SRS ETEE T XU R ER
T HE o

fisl & AR R AR SPRM TR R R BEH AR EFAEL T RAMG
FHo i % B DU B R B R 3 0 73 A AR AL AR A U A BT B A R BR A
BARTPEZEZFRAKENEOBRESREEELATHELEE TeHELH
B A B R A0S R AR AL AR A1 I 69 AT BB 4 AR I B BR Sh o

-23 -




MY & —

Bt % & 8

FTEEHBRE (A

(m)

EEER

(i)

(ii)

(iii)

Frig

B

SHESENTE FE - FHFER

R MRARRERLEEER
GLBERR-

REEE RREAREFHK

(LA BIIR)

(B0 24 PR A R LA JF 2R 2 AR A 5
NIBfE - ERBHMN R RBERREY

iy RENBREARSHRAEEY

BRE BREEARERRRIGEHEFTAMKERAM XN EE K

A ) BOE R Sb

EEEUSBARESTIEEF L EARER R AR g3t A MER

¥ T AR 25 A

- BTHEMAANEE - EEZFHAERTER WEINTEE e MAE

EEETUEAMEE @RI RATRENEAZHA R SR ERE
EEAaEMRERCHERERAMERENR REENBRAAT

.
=2
i ©

AEFEFERAEAMRELEEREEEMAENEE -FRZEEE
TERRMER WA SRR BRSN AR E RERBHEE M ARS8

AEIEIRA -

AUBEAFEHRRARNBAGZEFICERHER LE LR E

FEREFEMBEA YEaE

DEEEN BN ERN A HE-

BERELEELAEEEMABARHGANEERARREIEREEZH
MERMPRELNTINBREAERBYEHEZR - EEBHEENLE
R R BT T RS 4R B oK R B R i 40 e

BT RLEARMFISMEUSS BT BT AR R RK TR BRB i

FFLUBBENEEHEREST
E(ETMEE Rtz RmES
ARG EE 2 MEMELZ

oA ERIIFEER C BEERIEE
) Z R AR A B A R R
R BRI it A 1 % 4 2 R A

Mz BB R RAER BRAB FEAR REEAR TR REEE
FHE S AR SR i EEREEE Z BEG R BARB
18 2 A 7 B 1 @ﬁo&%%lﬁﬁ?fgﬁﬁzgﬁiﬂﬁﬁiﬁﬂﬂ fH] R 8

ZHIBEERRBIE T ELZ
S 75 FLBAE [R) A 0 5 B B B A ]
Z B W 0 T RE R B ] — R 5

BRI BB R RERD R IR R B &
CERBEIBAR EHHRBEER
(5 B R )RR A HE A

A REISME ﬁﬁ%%@ﬁﬁﬁ%%%&ﬁ%%%%@%EAE%KFI?D
BHOFHE HEFEERANAHE MEHOCEINEERSET A

EREOTAERBEF AR

22 -

FESHH—FS) RERRENE




ff & —

Bt i & #

(LI IFR)
EESTEE ()
() EERE

EBEAEHEMNABMIRNGEE URETHEEASTERBENZ R
RUEERNBEERAMEFEZREERD:

- PE EERRE (LEAEINAREENYERN R

- PHEBAREBEAFZEE REWFUOR@UABEEYRE K
fh)

BINBEHEHEN S ZEENTTREHHERGEH - FEENRUSERN
R R R BE B RER

(i) FIEATYEEEE

EEMMEEHBEUEEEFEAEAEEME PO EEAE -
FAEEAEER GEARBANTRESGRARRESRETBERE -2
REERERTSERTFANENHHEENZEENERAR MRE
ERELENRERABEL L ABIRAMEERELENRERA > HILGES
YEABRSRARNR/DEESR (RNR £ E L& B0 28 E w j E 8-

(i) B (E A 1R
s 5 R LT T ] B S R AR A 2L EE R EEREER

wEFHE N REERUBRRREEAERZIBEHERMECEENEE

REEHEAR-FEIMBEEREREIEENEZ R ABRER.
k) ®E

T8 A R T BE (W E AR B A MR o MU IR 00 4 T 5 A ik R
BoAFENMARERA BRAAMEFEECRLE RERERTELNEBRA-
TSR R EE LA W AR P A s E B R A B R E IR R R AR
Fris z &

Bt 5 7 B8 B0 R THD < R TR AR R SOOA R R DAY A [ R BB R R S - S RO

o 54 B 5 B AT A (A I 2 B S EE R A Y ok B R 0 40 D o E R
BT 3t 07 S R -

(hy REEEYD
Be kS EYERKNTTRAEREE RTAROMBEEBZENTHR K
HY REEEENRE AR ESHRREACNNECERALAEBEERESH 2

AR EEBAE=ZEARNEP - RTEXNBENHRERESEEZ —H2 0
BEEHEAERNRSABEER/Y R

-21-



Bt 4% — B ES

| (LA H 7))
1. ZESHEX (&)

(9 BTEE (A

(v) EHEBREEEFAFGORBEATHREEBLERTRAAAL
EE HEEEEAEMACERINEZTLEINATENRAS
WA RMERTHAEEENIMER A -

(vi)y EERNLEEEEEMEENEE EZBEEENMHF B ENBRE
FHHERAEZHMNZEEE IR ERNAEEAEHERTHRD
EHE-BEREYER MG AREYRESARENERIERNS
M m I EEAFANRER- ERTARMEEEE EMARHNE
1ﬁﬁﬁ%%ﬂiifﬁﬁ1ﬁﬁfa’§§{%%?ﬁﬁﬂ*°

(hy HEEE

HHEAL RS AN 2T AR A EHERENEEHE WREATE
HE-

(i) FEREHENEE

MAEEREEEHESMEELHE WAREEGEEHIAKERAR
FoUEBENERLT W10 EBANTEBORA AN E - HEBR
AR FIGFTRZ @ BORAR-BEREMELE Z WA AREHREE1(p)
FIT 0 A 52 B R R AR B BUR AR -

(ii) HEHEEH

WAEARBEESHEFEEE RBEHEFR Tz XEHeEHEREBES

ZEFMA L EEERERNG EMA S —EEF R EEEE

EXE’\Juﬁzmﬁzﬁu&%%oEfé%ﬁ%ﬁﬂ%@%ﬂﬁ&?ﬁﬁi%wﬁ%:‘rF?%iﬁ?%%ﬂ%
HRIEMENERRR - RARABE TR FREAZ SN ERZEER K.

0 TE

i) HEBREEAEE - TEA R EY R KA ERE R T 5 R AT
il 7 5 ' .

(i) ERESLARECEENMFBER HHRAEH BRI F
ARER UESREETIFERMBE A TR EMT:

FAE T 1% T £\ 8 F 4
mEY % FH # £3 4F BH X 20E 504
LS 4E B ] A S
FREYELEE 8 4F20%% 50%
ME ks FA BHE10%E20%
Eib
! £ F20%

- 20 -




W8 —

(LS R )
FESHEE (H)
(e) BEHE ()
- MEBHEARAWEFARBELATNZHAREE D
FRAREEZEHNHBLAANBELAN 2 RAREERERTEBER

MEAKEFFESSEENEFCRAFSNEE SEFEHENRENBUEER
BEEN-

) BHERE
74 I R R AR BRI 24 T R B 4 70 60 4R B A1) MO B I
T
(i) FHEAFEFHRENRUEAZNRE BEAIREES] -EHIBHEL
ﬁ$ﬂ£&ﬁﬂﬁﬁﬁﬁ£k%?ﬁﬁ%[@%ﬁ%% B (B A Y
FHEE - TR EARBEETHEEN RO TR BNEEHR:
ﬁ@@ﬁ%mﬁ%%iﬁ°E%@ﬁ%%%ﬁ&§@%%%o
(ii) Eﬁﬁ%ﬁﬁ%ﬁ%%%&%ﬁ%ﬁ#ﬁﬂﬁﬁ%k%%%@%%%%
BTG R B IEM ST AR T L e HE MR EEFWIRT
CHBRBNHEER.
(iii) FAEHMFEHR (FAHELEERLZEBENERA HULABERAR
EEEX-AABENESAELEHEESRAER.
(iv) HEBHBRENBEAUEREZLMGSTEERAFHARERESHEZ
MPYZEZHEEs TABLEFEABER-
(g BEEEE

() MEEENEBE TR E R TIR AW AR AN
B 4 B T L7 547 SIS 10 2 A £ 8L T 4F £ 58 o HE 2 AR
BT LTS

(i) EEBREVRMELZED—MERARGEREE ERZOMERMT:
- WREHEMAER TEAWHNERFESENZEEENLRARR
BEYENBLEY XA EBEEMAIFARMENEE FE4
BRI R
—  WRUAGKE -EEEXARRREYENREYXEASNE
R RARERI O AEHREMGARE EERARBXRF
o

(i) FERBRAMIHRBEYERAEREEFFTELBEERETAR
EREE (RMEEG) -

(ivy EMWEEEEXRAEBEEZE T ERBEBRIAEEARE
(RMEEL1G)) -

-19 -



W 8 —

TERHBE (A
(c) MWEARRZZHLE H)
ARREERBRMIIMBLARRER

BAIR-ERUREBALFRELRENME—
RRAEERBRGIESHTES USEEY

d) BEAF

BENFARBAEBIRAR AT LEE
B RAEEE R AE AR AZ I BB R M A R

REE LRI EREERETLALES

(LA B3 R)

e A I A (T B (S 1R LR B 1)
B R B e 2 1 S B A
1 A R 4 0 - B B4R

{EHEREERAEE N A2 R
g

BB R R 3k H B UURAA AR R R R

AEEEZBEAAFEECUBANEH AL AZE- R WEALFEELRE

RO E— B AR TE M A 2 & Bl E 2 F)
M EEEBECNENBRETR QIELE
RELBEGZSRERER -SEERERRWB
RIS BE TR 1(e)EAFES A

R AR RS PR R4 T 888 IEH
EGUAABEEAR - AABENES
HH A TR A AR ] B 4G BB S R R WO R
B IE 7 8 BB T R R AT T S

AREEBEAR ARG EENARBRERR ARFEEAREE LA
MRS R HRNARERERATCHBEEE LR BE MELEREHER

ERIRF R R AR

ZIK/A\?Jﬁ@ﬁfﬁ%@@fﬁ?ﬁé‘%ﬁ%’&ﬁ]E‘Jé‘ﬂiﬁ"%?ﬁﬁiﬁﬁ%ﬁﬁ%@ (5 M3
1) BARR-RTM WAL FAELERENE-BNREEH A B E B2

A ERMABRBRAGHAETES UEKEE

(e) ABE

R WA B 32 42 1 B0 B 4 R B BBt L R B

RELHEBEEWENREZR AE
EAERERERERD-

R AEBREAEE ISR &

ERAERZALBESREER A2 MG - EHEZU T IRAR:

M_FF—F—A-BRUEZ
ZRARBR R ZEE WL
BREBRETHEIHRESRE

gz F R EEZ A NEE
Tz ERFRBRNEES

RE~ARBEEZAH BB

i}

- 18-

BOFFE A B2

MoEF-F—-A—-HHUEEERS

0 B 2 7 - B
B TF 7 B R ) — (B S

EME AWBEFAERESAT R

AT S W A R R R B R e
AISEHETE (A B MR HERE AR A
REANR - EREMARE (BN EH
RRERTE TS R RN EER
e NI g
BERERFEIAMR:

ARG FRERTEIARZAHE

N EEEABEFIRAEEENE
Al R




Bt 4% — MEEHR

(L BFIF)
MBHRRME

1. XEETEE
(a) EHIEH

AUMBHREARERFEEIMAGRTHIABRAN(FEMBEREEA) (8
EHABERNCEFEFERN) RER) - FELAZ G RFE (LK MR
ERE-AMBREFABFEEANCEERS XN ARAABE LTRAD HE
RE-UTRAEERMWEREHBORME -

(b) MBBERFERNEE

B R R EEMNE U A OB ERTEAR (R TR & B 5
AHMBRBERUBELRAELARRELE.

(c) MEBRAREEZHLE

EEEBE(AEIDRE WBAAREFEAERIUHEFARBXHE
BARA RSB ERESE AN EEEG AN AT - EAAFAAHE R
RN B AR M REEER WAL RER TSR & B R
WS ZHEH -

RENHBARNREYESAMBRRTERFE- AN - NEALREE
LREHM— B RIEEM AN Z 08 307 % 6B 2 72 R 7R B AR R &I 1
TRE UREOAEZUHEBESNRNBEZR IBLREERAARBEETAL
SHEAMR - ARRENEIRELERESSRERNER -

EHRAMERNBEMEBALL S RRELENREREFN HERRES
MBERXF2YRHE - FERATLSFEEN RS T E RN EE T EERZREAN
MEEEFEARRGAERBATICHREEC M BRBE

REER DHBERER (NFLSALFEEM KM ZELEREMB AR
TRHEREEHNBAREEREIHD NBLRAEARRRELESESRER
HENES -RAAEBZDHBRBER TR RRERAF IR -

MARVEBABEGENEREREBIENBE AR EEFENMER BETLM
AR Ao i 8 S D B R B i — 2P B 1RE & b BB A 4R T BT A 1 AR (B A D B SRR
BANRINBH LA BHERIG -MBLASNIEEREN G LRT
FEE EEAREWE UEREN D BB REEERAE L.

-17 -




23

16 -

By 8 — mEEN
(LB )
—E8=E o3~
i3 Fi Fr FI FIr
REED
BAEZEEEMK (3,700) (12,309)
HEREESFNEHRE 30 —
HEHRMEHFERIE 12 11,939
HERE N NEHE - 541
Bl EhEHNRE 26 659
BlFETBENKE — 178
ERBEEATNES 1,340 100
HEBREEENGHE 125 11
& — [T R 4 A Y
HemABRE 30(b) 4,387 —
REREZHNESEE 2,843 1,119
BETH
ERARRER (80,000 (105,000)

BRHR 2,616 8,223
BRBITER (4,812 (340)
WEBTER 7,504 —
ARRETENREEFE (74,692) (97,117)
RERREEEDEM 11,447 15,009
R—B-BHERERBESEEY 243,010 228,001
R+=-B=+-B®ELK .

ReZEY 254,457 243,010




Bt & — Bt & & #
(UL 5 T)
—B3=E —B8Cf
ffat T Fi T FI
ARG AEEE SR B2
KEBF 93,701 134,144
FRED 3,507 3,734
LRGSR BRERR
HbBURE TR
B (g B (25,620) 1,022
FEU R BRI 2 RIS IRE (4,986) (207)
R b B R D 250 789
Tl EARSE GBI B (10) 909
eV BB AR ER D 15,725 11,895
EREMER LbEMSRE
LEGRERSEN (BY) 14,920 (7,465)
& B8 22w SRR S 1,523 127
EAERARRASENELA
PIEE A (68) (18,080)
M BEATFEEN, (BD) 703 (2,347)
AT BR R HIE (B /1 (663) 519
ftreEsnBEe 98,982 125,040
B #| 5 5,446 3,531
EfHE (7,664) (6,684)
EATHB A ER (13,468) (10,880)
REREXBNELEE 83,296 111,007

- 15~




M 4 — MKER
(LA 5 R )
REBERER
—¥B=F TEZ-F
iogz3 FIL FIT FI FI
AEER
BB A LA 120,320 126939
e
— BERA 7,664 12,045
— FIBUMA (4,526) (4,785)
— bR FNREEA (260) (659)
—FEHEEMRELA — (124)
— UATEES R L E5H
ERRAAREHUEER (562 (150)
—HERERFNERER 236 —
— HEBELAANKEFH — (427)
—HERAEEEERES 1,069 1,378
— REREREMIRER & (33,185 (9,891)
— HE-HMHBARNUSEHE (9,097 —
— BIREHREE (7,329 (16,143)
—EEfEENEBRER 30,862 18,812
— FERMEER 282 6,920
— ARBSY (1,447 (1,557)
— e 9,050 12,362
— PGS A ) 7 A BUE B (19,376 (10,576)
STAEEESBBA Y
feRfga 93,701 134,144




Bt #& — BEaER
(LA ot 5 7 )
RERRBEHEX
—28=F —E2-fF
Foo FT
R—A—-RMERE: 494,804 | 354,974
BREVEEMRRR BOBBRERER XEERTE) 3,998 16,339
TENBAREKBEEARARE |
EANEREZSE (1,807) (181)
FEBRERNEDRO KR FHE 2191 16,158
mAREGmN 102,762 115,509
o — P B B S R B R R R o asy —
% A 5 Bl
— IR ERERT 8 BT RN 1,750 5,500
— K EEE 866 2,723
e R R A 2 5y BT Y8 I 2 B SR AE 35 1% 9 2,616 8223
R+ _AZ+— BB RER 602,249 494,864

-13 -




(LS R )
BEEBER
—EBE-HF —EB-F
B 3% FIL F T
ERBEE
EERE
— EYE 62,000 49,900
— HEih¥ - E &R 1,318 - 1,634
, 15(b) 63,318 51,534
1 Bt & > F RE 25 16 313,520 314,104
LB E N A R 17 132,744 149,381
HEFH 18(a) 540 1,000
_____ 510,122 __._516,019
RBEE
HAh & & 18(b) 3,247 2,813
R R HAE W FHKIE 22 6,529 2,798
R kB&SEY 23 19,593 23,824
______ 29,369 ....29435
FBAE
XA EMEARIE 25 21,668 38,722
JRE 5% Bft JB§ 2\ ) 5B 5,557 2,587
______ 27,225 _..41,309
RBAEE (AR RE 214 (11,874)
BEERABAEE 512,266 504,145
kRBEME
A EE 26 — 80,000
EERE 512,266 424,145
BEXE#EE
it 28 901,583 899,833
= 29(b) (389,317) (475,688)
512,266 424,145

FEHEGR_FTTNFEA NBRELFTTEL -

-12 -

iy




B & — B ER
-1 270
REEEBEBX : -
—EB=F —EEC-F
: B & FT FT
kRBEE
EEEE
— HEYE 185,988 178,048
— HuyE- -WELKLE 177,423 216,662
15(a) 363,411 394,710
fik B 5 2 ) 2R 17 154,978 151,264
BEER 18(a) 540 1,079
BB EE 19(b) 3,778 5,764
HEE 20 (17,246) (18,693)
_____ 505,461 .. 534,124
REEE
Hith 3% % : 18(b) 3,247 2,813
T8 21 44228 66,683
E¥H R EMERKIE 22 148,582 116,423
RekBL2%5EY 23 254 457 243,010
_____ 450,514 428,929
RBeR
R 24 57,700 59,012
%i%&/\ il BE A 2K IH 25 262,436 288,724
A B FH 19(a) 3,871 8,144
_____ 324,007 _...355,880
rnesE®&@ 126,507 ______ 73,049
ReEERRBRE 0 631,968 | 607,173
kRBER
RERTEE A 19(b) 9,335 —
‘Hﬁeﬂﬁtmiﬁ 26 — 80,000
HABBRATHEAAZKRRER — 12,186
.93 . 92,186
rewRE= 20,384 . 20,123
EER®E 602,249 494 864
BEREE
il 28 901,583 899,833
X 29(a) (299,334) (404,969)
602,249 494,864

EHEEN R EWEMA A\ B AL AT

-11-




K 42 — MEER
(Ll B3R )
HEBER
—RE=F —BEC-F

Ft & F T FiT
=E 3.5 2 1,525,807 1,783,020
HE R (1,373,795) (1,571,001)
EH 152,012 212,019
HAb i 58 3 11,702 22,073
Hi g AEE 4 (214) (602)
43 &8 LA (32,819) (54,486)
TEHER (51,856) (62,733)
EmEss A (5,876) (5,040)
28w A 72,949 111,231
FRBWRA 5 66,521 35,989
FmeEA 6 (30,862) (18,812)
R féﬁzz!: 7(a) (7,664) (12,045)
FE 115 Bt 2 R Ui S 1B 19,376 10,576
BRBLAT B W B RF 7 120,320 126,939
Frig 8 8 (12,933) (9,747)
BRE%BEEERER 107,387 117,192
DB R A (4,625) (1,683)
PR 3R FB 15 25 F) 11 102,762 115,509
ERAEF 12
=93 1.144i 1.281l
B 1.124ll 1.2311l

- 10 -




B 8% — B ER
(Lh o B3 7R )
(b)) BEEREAEE

R+=-—A=+-A8
—BE=F —EBE_F —EE-F
Fr FIT Fr
EEEE 363,411 394,710 397,846
LB B RE AR 154,978 151,264 152,238
AR (17,246) (18,693) (20,250)
HERBERE 4,318 6,843 6,036
mEVEEFE 126,507 73,049 33,848
HREERRTBAE 631,968 607,173 569,718
B A E (9,335) (92,186) (196,349)
D BURL R 2 (20,384) (20,123) (18,395)
602,249 494,864 354,974
B A& 901,583 899,833 894,333
e (299,334) (404,969) (539,359)
602,249 494,864 354,974

PDTHBEERRREAN B E _EZ =+ _A=+—HILHHRFEEZERRA
ESEESSH AME 1IN EEHERE N A ﬁ%‘]ﬁ§:£$:$+:ﬁ =
T ARZFRFEFTOACST - HLMBFEZFRA R EELIRE —HHE-




i 48 —

1. BEERMBEANHE

WBEANF _FEX _FR_FEEZFFH L
=T+ —HIE=AEERFIRERESXEREE

(a)

RE

BHER

& A

EF

H Ao i 25

H b M E#H

o1 8 A
THEA
HpRegm
mERMN (BB
BB WA
FEEEN

Rl & AL

FEE A5 B 8 2 0 iR R S 1R

BBATE 2R RNF

P 15 15t
BREERFEE SRR
DB R 4

PR 3R BB 447 3 F

sRER
X

B

(LRSI R )

FAAEBERE_FEZ=F1+_A
RARZEBE:

BET-R=+—-RHLEE

—2B=F —2BC-F
F T F T
1,525,807 1,783,020
(1,373,795 (1,571,001)
152,012 212,019
11,702 22,073
(214 (602)
(32,819 (54,486)
(51,856) (62,733)
(5,876) (5,040)
72,949 111,231
66,521 35,989
(30,862) (18,812)
(7,664) (12,045)
19,376 10,576
120,320 126,939
(12,933) (9,747)
107,387 117,192
(4,625) (1,683)
102,762 115,509
1.144l 1.28ll
1.12il 1.231ll

- 8-

—2%-f%
F 7

1,819,350
(1,664,060)
155,290
34,367
1,840
(114,537)
(73,689)
(9,334)
(6,063)
106,568
(74,577)
(1,273)
(12,220)
12,435
(2,819)
9,616
41,902

51,518

0.6110

AE A




EEZSRH

) KA BY) i3 B 750,000 T (4355,850,0008 70) AN R BE R _FEXWENA +—H
LHERLE YR _FEFNF LA HBTRER TR BN TEROBZBREH
EHMEARBAT_EARNSHEMNHERK-
MTHAZEABHM &R HMER-
I EL
FIr R AR
REFEGM
¥
L

—EEHE-_R-+=H




EEEgRH

B RN Al A& R AR #101,575,00070 (#1695,541,000% 7T) K& A K ¥91,166,0007T
(%14 85,751,000% 7t) -

FEENHEN _FE=ZF+_HA=Z+—HZEEFEX 5£220,693,000% T (% H
EELERAZEHRIGRE YEFALEEZEEREAEERABER) -

HEMETIA AT — R EAWEAT IEEB AR AR ERAERE 08
B EMEAAAREMB AT T ERE N RN EE B EMER PERAER
HEEAREEE - H I E T ER T LB R EE-

BRI KEEEFLUTLEEERERAF (AR ARAHBEEESRES ZHEA
A) 5% SN MERAL S EEHENEN TR B RER PILAETT—B
BN RBAAFALEMBARNZEMES THEREERRRIMES § Z L AH
BANCERA LWARRA) MAERE-

TEXS

RBLETRAF 14060 FEMBT LM TR ERALA—HEEL S H
WARES EMRAZ AR E SFERE EWHRAE 144002 R EBRGR R #E-

Wi EHRAE 144K AR BEBRRKEUMEF TSR R ME S
ME&RRBEABERE B EHRRIFE14.44Q)KT 5 A4 7 B | 3% 5 5,363,808,680
Ry ((EA AR EBITRALNS9.49%) 2 HERBRRERZEBRBUGHBASE A NE
Az ETME Btk EHHARETE 4406z HEREC FEM-

TERSOSBTERNAREARTIMESR

BBAZEZNEASNANBFTIZEAGR PEB O ARERLGZMES
75 H1 58,064,200 7T 2 26,906,2003% 7T - 73 il 38 1 2 73,064,200 7T (%74 569,900,760% 7T)
541,906,2003 Tt (45 326,868,360% 70) - 7£ F & 1§ O # ¥ 7N Z 15,000,000% & (X1 &
117,000,000% 75) &% it & 4= 51 > o B 41 ¥}t 5 14,250,000% 76 (498 111,150,000% J5) > 1M




EEERH

MMEAZRIBTFEMBREPNXKIELTHEREAEE YESBUMERZ
FEOSENBZ AR -EHEME RAGRZGRIBAFaE Ao EBANE-

AVHERERZER

EREMTEROHBIARERLAMEAZEE ERAEEHE 0 BHEREK
RUEEELATEROSRMBERESL MPERE OB ENERAGLEES DH AR
HEGZEME -EZMAE ERBNEATERENREEAGRAZEERIEHRR
EZEMEHE - TREERERZE-PUZI - ANTEREOSHEZEERIER-

EEFPERBER —EEEERERE-
MMELR 2GS

FHENEAS A eHBE_FTFNE+ A=+ LHBEEEARAFAZER
BBEREEFERNERBEGEFNEREAEREE -GRALAFTZME Q8 B8R
AZFEREOBZEEWMATEMHFAZREEB DN BERMEMEAK A EH
ARRZBAME,/ REERAEERTAERLE.

ERARA - PEFSOS FEHRREPFLUREZER

FEEOSAR—NANEXA-T - HEFE T ILRIZ G ELCE R A
AT EMEEREAAFAZHWEAT -AREBZHERNALAE_TE—4
+—AEEHB Y EAR- P E T ENEE DAL AR R E S
EREFREARMIAEE 4 BaEERNEmRAERREME BARANMER
TEFFEEKAE-

BE_ZZ -+ A=+—HBLEEE - FERFOSZRB AEKETEE IR K
FFE EREABYERAZEHRAGE YEFALEBZBEEEFREEN)
2 Bl B N R % 93,204,0007T (4 & 87,826,000 7T) & A B #85,409,0000T (X &
80,481,000 L) HE_FEF =F+_A=+—HUEFE - FEFENHEZHRBEELR
EERMZGMNTFE (KBREFEBELYERAZEFHFAURR YO ALERZRELS S




ESTERMAF

HAEGBZEZEMRM

REBE#HAEGR  PEMALFUXEEEHFRE (H+a1) FEBO0EZER
B % 7% H1 73,064,200 JT 8 A1 2 113,064,2003 7 (47 4881,900,7604 50) » T & K 1 &
ZiHMEA (MEHREREZ — %) Bl B41,906,2003 JT 34 Il £ 63,706,2003% 7¢ (£ &
496,908,360% JT) - 7£ HH E B O 8 3% fi1 22 21,800,0003% 7T (X944 170,040,000 7T) s M & A
o> o B L 20,710,000% I (£94161,538,000% J6) » 1M = LU k4B B 1,090,000
EIT (868,502,000 ) Bl EMHEFUAERFTEEOHEBEFRET L
B-hEE OSSN EEE5HEG T 564 £ $18,200,0003 7T (414 141,960,000 JT) #%
HYPEEOSGTEEB R -BABRFTEZEE AAFRFEMBERPEEOH
MEEHELAAMER R FEETE— S ERERE-

B A R R o K OHE B O BB E R SRR O B T AN BB 2 95% S 5% A
& 4

HAGFRARGTRENFBEZHET IIEE -+ B85 0EEH ARG L #H
INEGEREERREREEHINEGREBECERZEHMME.

®inE xR

MrReRzBUERE YEMBEPFLAERFEEOEGTMERZERZFHE
R 5 o By AR BT L BRI & AR B 22.20,710,0003 7T (494161,538,000% 7C) 4§ L A 4k
Bz REERS T = 8T

(i) MHHAERZEGERE=ZMEAREERSD#4,750,000% 7T (494 37,050,000
#IT) 3

(i) M ZEENEFEEREER D 4,750,000 7T (45 37,050,000 %) 5 &

L (i) RIFEZELFFERMEFEEHRTHE




EEgRMH

GUANGNAN (HOLDINGS) LIMITED

A& DARLY
(REBEMB T ZERALE)
(B K% 1203)

HITESF: HMHER:
BT (FE) B
EEE F 5B V167 3E
o REKE

' 1548
FBITEE:
HE
R AR

RENF

BLFATEE:
Gerard Joseph McMAHON
R 73

ZEE
HEE
TEXRS
BMALFESFSREIEZER/RAF
LHREEREMER

A

i

RZEZFAF_HA—B - EEEEM AL ZHE LR F & A& B A1l KE (—
FEFTBERBILZEALE) T L —HHEASE B PEEOHB L AREHMA
73,064,200% 7T 3% N 2 113,064,200 It (4] 881,900,760 70) M EF OB M E
A (BPAE# &3 2 — &4 A 41,906,200 Jo3E i1 £ 63,706,2005 TG (45 496,908,360%

Jo) e

R ETHAR14.060) K FTEMBT LM ASRERALRA -BHEELS -F

BRKEERN BMTRUEFHEMEAZHMEER-




g =

[

3R

[ B 32 B

(H 5 mE)

[ 8% |

[B#HEHE]

PR ke

GEE 2N

(B OH

A ) RAS P BT (0,108 T Z B iy

L ELECE N

HEBEXHIAERLF

REMREFIDKER CERFAE-A=Z+T—0#
(K gmeEE ngAREEREmELRm
R Z W

BREEREERARLF — KR PRHEMRLZ
FRAA HBEFERERETEHER

B R H M A A

FKEERMEERERE TEXHBELELF —KE
BRI BR

FEMBAERLAF KR —ANANFENLAZFAH
EEBRAMABLZ LR IALNRAZE2EWE R A

FLUFERORTEARQA — KR —LARERN
AZAZHESBEMLZ PIME B3 Ho5%E i
B E AR R HBRS%ER A Il KIERFA

I E1.00FE T A 7.80# T 2 EFR B E 5 F I

ANBBET#H1.00E T A NREW¥830 T2 ERMEHFETT -

BABRFEZHN NRETIZ T I EEBRE L # T

ABR¥1.007C 509423 T (M —FFE _F 5 )
A B H1.007T 5209406 7T (Bl —FFZFME)




B =

A BE A BT B 5 THmRRELUTIHE:

(Exeg]

[3E & A |

/Nl

[#%)

[ R )

[BE 4 )

[ A2

[ &

[T ]

B¢ LIETRE:CN

[ £ A )

[

N

[55 2% I B & Aol )

#FEY

REHMTER P EMH AL KED R EFEE D
# 3 H120,710,000% Tt (£ & 161,538,000 7T) &
1,090,0003 7 (#7-48,502,000% ) Z 3 M&E A
ErE (EEH) ERAE ARG EBZH L

A FEHEE

BRERERAT MEBEMBECLZERA A N
BV 4T H B35 E5,363,808,680 8% By (154~ 7 B 3
1T %A #759.49%) 2 A v AIFE B AR 3R

BORER R HIE AT

o B S B AT BB
T B

WMZFTRE A AN HE > B A E KA ED AT B E L
HBAABRETEHZRETEETTAH

b 22 B % 25 £ T AR A

FEARINE - MABAT S A EEEFE-BAR

&
MR o o

FBENES7IEF T MR KA




"R

B B 1
Exaeal

1. B e 3

2. B ARAE Z E B 4

T -3 4

4. B B R 4

5. IR RAE B 5

6. B 2 B B B 5

7. HFHEANFE -FEEO#H -FEMBRPLUAKEZER L 5

T - 6

9. WHEEBEOHBEYHMMAREBERERES .. 6

10, A R 7

Bt % — 7= - I 8

Bt &% — EE R RE R 53




BHEHF FHERE

BMTmEA BRIy HRERRZTHEEMER W B F2REELCSEM
AR AR RPN SRATAR AT H eGSR B H M EERR -

BMTHNEEHIBRFAL T ER (£H) A RA R Z B4 S0 R A R 3 R B W
IHREZLERBELEIIRBANEFHERNET R R/T REL LS MAE
T E EEREA -

FHERS 5 A IR A wE A K 2 AN 8RR R 5E BAR I R B RAT A
B IR T EARAE R 2R AR ETE BB REZENEMI B
BB REEMEL

)
|

GUANGNAN (HOLDINGS) LIMITED

A& ARG
(REBEEME T Z HFRLE)
(R @K% 1203)

FEXRH

EMALFESOBIXERAH
ZRREEREIMER

CEERF-ASF=H




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in Guangnan (Holdings) Limited, you should at
once hand this circular with the accompanying form of proxy to the purchaser or transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected, for transmission to
the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.
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DEFINITIONS

In this circular, the following expressions have the meanings correspondingly ascribed below,
unless the context otherwise requires.

“Board”

ucammyu

“Company”

“Consideration”

“Debt”

“Debt Assignment”

“Directors”

I3 GDH”

“GDH Group”
<« Gl’OUp”

“Guangnan Zhanjiang”

“Guangnan Zhanjiang

Capital”

“Hong Kong”

“HKS”

the board of Directors

Cammy (China) Limited, a company incorporated in Hong Kong with
limited liability

Guangnan (Holdings) Limited, the shares of which are listed on the
Stock Exchange

RMB17,000,000 (equivalent to approximately HK$16,038,000 as
converted at the rate of HK$1.00 = RMBI1.06 as specified in the
Transfer of Interests Agreement), being the total amount payable by
Cammy to the Company for the purchase of the Guangnan Zhanjiang
Capital and the Debt Assignment pursuant to the Transfer of Interests
Agreement

the aggregate principal amount of approximately RMB5,940,000
(equivalent to approximately HK$5,592,000) representing all the debt
owing to the Company by Guangnan Zhanjiang as at 30th November,
2004

the assignment of the Debt by the Company to Cammy pursuant to the
terms of the Transfer of Interests Agreement

the directors of the Company

GDH Limited, a company incorporated in Hong Kong and is a
substantial shareholder of the Company which, as at the Latest
Practicable Date, held approximately 59.51% of the issued share
capital of the Company

GDH and its subsidiaries

the Company and its subsidiaries

Guangnan (Zhanjiang) Jiafeng Feed Co. Ltd., a wholly foreign-owned
enterprise incorporated in the PRC with limited liability and with a
fully paid-up registered capital of HK$3,000,000, a wholly-owned
subsidiary of the Company before the Sale

100% of the interest in the registered capital of Guangnan Zhanjiang
held by the Company which the Company has conditionally agreed to
sell to Cammy pursuant to the Transfer of Interests Agreement

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollars, the lawful currency of Hong Kong
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L1}

“Latest Practicable Date

“Listing Rules”

“PRC”

“RMBH

“Sale’a

“Shenzhen Changyin”

“Stock Exchange”

“Transfer of Interests
Agreement”

“Yue Gang”

“Yue Gang Group”

17th December, 2004, being the latest practicable date prior to the
printing of this circular for ascertaining certain information for
inclusion in this circular

The Rules Governing the Listing of Securities on the Stock Exchange

the People’s Republic of China which, for the purposes of this circular,
excludes Hong Kong, Macau and Taiwan

Renminbi, the lawful currency of the PRC

the sale of the Guangnan Zhanjiang Capital by the Company to Cammy
pursuant to the terms of the Transfer of Interests Agreement

FEIRBEEAMBAA (Shenzhen Changyin Industrial Company
Limited), a company incorporated in the PRC with limited liability
and the guarantor of Cammy’s obligations under the Transfer of
Interests Agreement

The Stock Exchange of Hong Kong Limited

the transfer of interests agreement dated lst December, 2004 entered
into between the Company, Cammy and Guangnan Zhanjiang pursuant
to which, inter alia, the Company agreed to sell and Cammy agreed to
purchase the Guangnan Zhanjiang Capital and the Debt

BErRERTEERAERAT (Guangdong Yue Gang Investment Holdings
Company Limited), a company incorporated in the PRC with limited

liability which has 100 per cent direct interest in GDH.

Yue Gang and its subsidiaries

Unless otherwise specified in this circular, conversion of Renminbi into Hong Kong dollars is
based on the exchange rate of RMBI1.00 = HK$0.9414.
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GUANGNAN (HOLDINGS) LIMITED

A& BE R

(Incorporated in Hong Kong with limited liability)

Executive Directors: Registered Office:

LIANG lJiang (Chairman) 15th Floor

TAN Yunbiao Tianjin Building

TSANG Hon Nam 167 Connaught Road West
Hong Kong

Non-Executive Directors:

ZHAO Leili

LUO Fanyu

LIANG Jiangin

Independent Non-Executive Directors:
Gerard Joseph McMAHON
TAM Wai Chu, Maria
LI Kar Keung, Caspar
24th December, 2004

To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
DISPOSAL OF INTEREST IN A SUBSIDIARY

INTRODUCTION

On 3rd December, 2004, the Board announced that the Company had entered into the Transfer
of Interests Agreement pursuant to which, among other things, the Company agreed to sell and
Cammy agreed to purchase the Guangnan Zhanjiang Capital. The Company also agreed to assign to
Cammy all its interests in the Debt on the terms of the Transfer of Interests Agreement.

The Sale and the Debt Assignment, as contemplated under the Transfer of Interests Agreement,
constitute a discloseable transaction of the Company under Rule 14.06(2) of the Listing Rules. The
purpose of this circular is to provide you with further information in relation to the Sale and the
Debt Assignment.
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THE TRANSFER OF INTERESTS AGREEMENT
Date

1st December, 2004

Parties

1. The Company as vendor;

2. Cammy as purchaser; and

3. Guangnan Zhanjiang.

The Company confirms that, to the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiries, Cammy and its ultimate beneficial owner(s) are third parties
independent of and not connected with the Company or any of the Directors, chief executive and
substantial shareholders of the Company or its subsidiaries or any of their respective associates (as
defined in the Listing Rules).

The Sale and the Debt Assignment

Pursuant to the Transfer of Interests Agreement, the Company agreed, inter alia, to sell and
Cammy agreed to purchase the Guangnan Zhanjiang Capital. The Company also agreed to assign to
Cammy all its interests in the Debt pursuant to the terms of the Transfer of Interests Agreement.

Consideration

The Consideration payable by Cammy pursuant to the Transfer of Interests Agreement is
RMB17,000,000 (equivalent to approximately HK$16,038,000). The Consideration has been
determined after arm’s length negotiations between the parties by reference to the valuation of
the fair market value of 100 percent interest in the business enterprise of Guangnan Zhanjiang made
by an independent professional valuer in Hong Kong through the application of the discounted
economic income method which calculates the present value of the future economic benefits to be
derived from ownership of the equity in, and the shareholders’ loan of, Guangnan Zhanjiang. The
Consideration shall be paid in cash by Cammy to the Company in 4 installments in the following
manner:

(a) First Payment: the sum of RMB3,000,000 (equivalent to approximately HK$2,830,000),
which shall be payable within 10 days after the signing of the Transfer of Interests
Agreement;

(b) Second Payment: the sum of RMB7,000,000 (equivalent to approximately HK$6,604,000)
which shall be payable upon the completion of the transfer of management rights of
Guangnan Zhanjiang from the Company to Cammy (within 2 months after the signing of
the Transfer of Interests Agreement). Immediately after the second payment is made,
application will be submitted to the Administration for Industry and Commerce in the
PRC for registering the change in the registered owner of the Guangnan Zhanjiang Capital
from the Company to Cammy;
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(¢) Third Payment: the sum of RMB4,000,000 (equivalent to approximately HK$3,774,000)
which shall be payable within | year after the signing of the Transfer of Interests
Agreement; and

(d) Fourth Payment: the sum of RMB3.,000,000 (equivalent to approximately HK$2,830,000)
which shall be payable within one and a half years (with a grace period of another half
year) after the signing of the Transfer of Interests Agreement.

Security for payment of Consideration

The payment of the Consideration and Cammy’s performance of its obligations under the
Transfer of Interests Agreement are secured by the following:

1. an irrevocable guarantee executed by Shenzhen Changyin in favour of the Company;

2. a mortgage in respect of all the issued share capital of Cammy executed by the
shareholders of Cammy in favour of the Company;

3. a debenture executed by Cammy creating a first floating charge over all its undertakings,
properties and assets in favour of the Company;

4. a mortgage in respect of all Cammy’s interests in the Guangnan Zhanjiang Capital to be
executed by Cammy in favour of the Company; and

5. a fixed charge to be executed by Guangnan Zhanjiang in respect of all its assets in favour
of the Company.

REASONS FOR THE SALE AND BENEFITS TO THE COMPANY

The Directors consider that the feed production industry relies heavily on raw materials
processing and that the fluctuation of raw material prices is difficult to control. The Directors are
also of the view that there is a high credit risk in collecting account receivables for feed production
industry which has a low gross profit margin. Therefore, the Company has decided to withdraw from
the feed production business and to focus on business that the Company has comparative advantage.

The Directors believe that the terms of the Transfer of Interests Agreement are fair and
reasonable and in the best interests of the Company and its shareholders as a whole. The cash raised
from the Sale and the Debt Assignment will further improve the Company’s liquidity and increase
the funds available for general working capital.

A loss of approximately HK$12,280,000 is expected to be resulted from the Sale and the Debt
Assignment. The increaéing competition in the feed production industry, together with low profit
margin, high risk of bad debts and the spread of avian bird flu all contributed to Guangnan
Zhanjiang’s fair market value as determined by the independent professional valuer. Coupled with
the fact that the Consideration received was the best offer price obtained by the Company after
several lengthy negotiations, the Directors saw this as an ideal opportunity to withdraw from the
feed production business. The loss was computed by reference to the unaudited net assets of
Guangnan Zhanjiang as at 31st October, 2004, the amount of Debt assigned to Cammy and the
estimated expenses incurred in relation to the Sale and the Debt Assignment.
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FINANCIAL EFFECTS OF THE SALE

Save for the abovementioned loss, the Sale and the Debt Assignment are not expected to have
any material impact on the earnings and net asset value of the Group for the financial year ending
31st December, 2004,

GENERAL INFORMATION

The principal activity of Guangnan Zhanjiang i1s manufacturing and trading of feed. The
Company and its subsidiaries are principally engaged in manufacturing and sales of tinplates and
related products, property leasing, distribution of live and fresh foodstuffs business.

Currently, Cammy is principally engaged in investment holding business.

The unaudited net assets of Guangnan Zhangjiang as at 31st October, 2004 was approximately
RMB23,930,000 (equivalent to approximately HK$22,528,000).

The net profit before and after taxation and extraordinary items of Guangnan Zhanjiang for the
year ended 3lst December, 2002 (which were arrived at in accordance with generally accepted
accounting principles in Hong Kong and were included in audited consolidated profit and loss
account of the Group) were approximately RMBI10,750,000 (equivalent to approximately
HK$10,120,000) and RMBI10,127,000 (equivalent to approximately HK$9,534,000) respectively,
whereas the net loss before and after taxation and extraordinary items of Guangnan Zhanjiang for the
year ended 31st December, 2003 (which were arrived at in accordance with generally accepted
accounting principles in Hong Kong and were included in audited consolidated profit and loss
account of the Group) were approximately RMB38,686,000 (equivalent to approximately
HK$36,419,000) and approximately RMB29,040,000 (equivalent to approximately HK$36,752,000)
respectively.

Guangnan Zhanjiang will no longer be a wholly-owned subsidiary of the Company as a result
of the Sale.

FURTHER INFORMATION

Your attention is drawn to the appendix to this circular which contains statutory and general
information regarding the Company.

On behalf of the Board
Liang Jiang
Chairman
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1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief there are no other facts
the omission of which would make any statement herein misleading.

2.

DISCLOSURE OF INTERESTS
Directors’ Interests and Short Positions in Shares, Underlying Shares and Debentures

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executives of the Company in the shares, underlying shares or debentures of the Company
and its associated corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (the “SFO”) which were required to be (i) notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or short
positions which the Directors or the chief executives were taken or deemed to have under such
provisions of the SFO); or (ii) recorded in the register kept by the Company pursuant to section
352 of the SFO; or (iii) notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Company (the “Model Code™)
contained in the Listing Rules were as follows:

I Long positions in ordinary shares

(1) The Company

Number of ordinary Approximate %

shares held of issued share

Name of Director (personal interests) capital held
Liang Jiang 800,000 0.009%

(i1) Guangdong Investment Limited

Number of ordinary Approximate %

shares held of issued share

Name of Director (personal interests) capital held
Zhao Leili 100,000 0.002%
Liang Jiangin 200,000 0.004%
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(ii1) Kingway Brewery Holdings Limited

Number of ordinary Approximate %

shares held of issued share

Name of Director (personal interests) capital held

Luo Fanyu 70,000 0.005%
Liang Jianqin 46,000 0.003%

(iv) Guangdong Tannery Limited

Number of ordinary Approximate %

shares held of issued share

Name of Director (personal interests) capital held

Luo Fanyu 70,000 0.013%

Note: Guangdong Investment Limited, Kingway Brewery Holdings Limited and Guangdong
Tannery Limited are associated corporations of the Company.

II  Long positions in options relating to ordinary shares of the Company

Number of share options Price per

Date of Held on Exercisable share to be

share Held on Latest period of paid on

Name of  options 1st January, Practicable share exercise of

Director granted” 2004 Date options share options

000 000 HKS$

Liang 06/02/04 — 20,000 06/05/04 to 0.1582
Jiang 05/05/09*

Tan 06/02/04 — 15,000 06/05/04 to 0.1582
Yunbiao 05/05/09*

# The vesting period of the share options is from the date of grant until the commencement of the
exercisable period or the grantee's completion of half vear's full time service with the Company or its
subsidiaries, whichever is the later.

* If Sth May, 2009 is nor a business day in Hong Kong, the exercisable period shall end at the close of
business on the last business day preceding that day.

Save as disclosed above and other than certain nominee shares in subsidiaries of the
Company held by the Directors in trust for the Company, as at the Latest Practicable Date,
none of the Directors and chief executives of the Company had any interests or short positions
in shares, underlying shares or debentures of the Company and any of its associated
corporations (within the meaning of Part XV of the SFO) which were required to be: (i)
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests or short positions which the Directors or the chief executives were
taken or deemed to have under such provisions of the SFO); or (ii) recorded in the register kept
by the Company pursuant to section 352 of the SFO; or (iii) notified to the Company and the
Stock Exchange pursuant to the Model Code.
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Share Options of the Company

As at the Latest Practicable Date, certain employees of the Company had the following
interests in rights to subscribe for shares of the Company. Each option gives the holder the
right to subscribe for one share.

Number of share options Price per
Date of Held on Exercisable share to be
share Held on Latest period of paid on
options 1st January, Practicable share exercise of
Category granted” 2004 Date options share options
000 000 HK$
Employees 24/08/01 33,500 33,500 26/11/01 to 0.1495
and other 25/11/06*
participants
06/02/04 — 51,900 06/05/04 to 0.1582
05/05/09%*

# The vesting period of the share options is from the date of grant until the commencement of the exercisable
period or the grantee’s completion of half year's full time service with the Company or its subsidiaries.
whichever is the later.

* [f 25th November, 2006 is not a business day in Hong Kong, the exercisable period shall end ar the close of
business on the last business day preceding that day.

** If Sth May, 2009 is not a business day in Hong Kong, the exercisable period shall end ai the close of
business on the last business day preceding that day.

Arrangements to Acquire Shares or Debentures

Except for the share options held by the Directors as mentioned above in the section
“Directors’ Interests and Short Positions in Shares, Underlying Shares and Debentures”, as at
the Latest Practicable Date, none of the Company or any of its subsidiaries, its holding
companies or any subsidiary of its holding companies is a party to any arrangements to enable
the Director to acquire benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate.

Other Information of Directors

In addition to the information disclosed in the paragraph headed “Directors’ interests in
competing business” in the Appendix to this circular, Miss Liang Jiangqin, a non-executive
Director, is the general manager of the finance department of GDH.

Substantial Shareholders

As at the Latest Practicable Date, so far as is known to any Directors or chief executives
of the Company, the following persons (other than Directors and chief executives of the
Company) had interests or short positions in shares or underlying shares of the Company which
would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or who was, directly or indirectly, interested in 10 per cent. or more of the
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nominal value of any class of share capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group or had any options in respect of such

capital:
Number of ordinary
shares of the Company
Name beneficially held

Yue Gang (Note) 5,364,948,680

GDH 5,364,948,680

Note:
interest in GDH.

Name of subsidiaries of the Name of substantial

Company shareholders
BEEEEASEARAAT EXRERERMELOLFF

Guangdong Guangnan EHREBELLCEEEANA®
Tianmei Food

Development Co., Ltd.

{was petitioned to court for

liquidation)

Guangnan (KK) Supermarket Halifax Development

Limited Company Limited
(in liquidation) Red Lake Investments
Limited
FE M) 4 3 H 1 B R EREEHSEHE™

Bz A AR R*
(in liquidation)

* These companies do not have English company names.

Approximate
% of issued
share capital
held

59.51%

59.51%

Approximate
% of issued
share capital
held
49%

45%

12.5%

17.5%

20%

Long/short
positions

Long Position

Long Position

The attributable interest which Yue Gang has in the Company is held through its 100 per cent direct

Long/short
positions

Long Position

Long Position

Long Position

Long Position

Long Position

Save as disclosed above, as at the Latest Practicable Date, the Company has not been
notified by any persons (other than Directors or chief executives of the Company) who had
interests or short positions in the shares or underlying shares of the Company which would fall
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who was, directly or indirectly, interedted in 10 per cent. or more of the nominal value
of any class of share capital carrying rights to vote in all circumstances at general meetings of
any other member of the Group or had any options in respect of such capital.

— 10 —
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3. LITIGATION

The Group had an outstanding litigation against a former minority shareholder of a subsidiary
in respect of amounts due to the Group totaling approximately HK$40,000,000. The Group has
pledged an equivalent amount of bills receivable with an authorized bank in the PRC in order to
obtain a guarantee issued in favour of the Group to the Dongguan Intermediate People’s Court. Full
provision has been made against this receivable during the two financial years ended 31st December,
2000. The Company considers that such litigation will not have any material adverse impact on the
financial position of the Group for the year ending 2004.

In May 2004, a PRC company filed to the Intermediate People’s Court of Yue Yang City,
Hunan Province, PRC (the “Court”) a claim against Zhongshan Zhongyue Tinplate Industrial Co.
Ltd. (“Zhongshan Zhongyue Tinplate”), a sino-foreign equity joint venture company which is held
as to 95% by a wholly-owned subsidiary of the Company. The claim alleged that Zhongshan
Zhongyue Tinplate had not yet settled an outstanding amount due to it. Approximately
RMBS5,000,000 bank deposit of Zhongshan Zhongyue Tinplate was ordered to be frozen by the
Court. In October 2004, a judgment was made by the Court against Zhongshan Zhongyue Tinplate
ruling that Zhongshan Zhongyue Tinplate shall pay to the aforesaid PRC company a sum of
approximately RMBS5,000,000. The directors of Zhongshan Zhongyue Tinplate consider that the
judgment was wrongly made and therefore an appeal against the judgment was filed to the Higher
People’s Court of Hunan Province, PRC in December, 2004. The claim will continue to be
contended vigorously by Zhongshan Zhongyue Tinplate. A provision of approximately
RMB5,000,000 will be made in this respect for the financial year ending 31st December, 2004.

Save as disclosed above, as at the Latest Practicable Date, no member of the Group is engaged
in any litigation or arbitration proceedings of material importance and there is no litigation or claim
of material importance known to the Directors to be pending or threatened by or against any member
of the Group.

4. DIRECTORS’ SERVICE CONTRACTS

None of the Directors has a service contract with any member of the Group that is not
determinable by the employing company within one year without payment of compensation (other
than statutory compensation).

5. DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

Mr. Liang Jiang and Mr. Luo Fanyu, Directors, are also directors of GDH. GDH Group has a
wide range of business interests which include, inter alia, manufacturing, trading and retailing, etc.
The aforementioned business interests of the GDH Group cover the same or similar areas as some of
those of the Group. However, the Directors of the Company do not believe that any of the businesses
of GDH Group compete either directly or indirectly in any material aspect with those of the Group.

Mr. Zhao Leili, a Director, is also a director of Yue Gang and GDH. Yue Gang Group has a
wide range of business interests which include, inter alia, manufacturing, trading and retailing, etc.
The aforementioned business interests of the Yue Gang Group cover the same or similar areas as
some of those of the Group. However, the Directors do not believe that any of the businesses of the
Yue Gang Group compete either directly or indirectly in any material aspect with those of the
Group.
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6. MISCELLANEOUS

()

(b)

(c)

(d)

(e)

The registered office of the Company is located at 15th Floor, Tianjin Building, 167
Connaught Road West, Hong Kong.

The share registrar and transfer office of the Company is Computershare Hong Kong
Investor Services Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong.

Mr. Tsang Hon Nam was appointed an executive Director and the financial controller of
the Company in February 2004. Mr. Tsang graduated from The Chinese University of
Hong Kong and holds a Bachelor’s degree in Science. He is an associate of the Hong
Kong Institute of Certified Public Accountants and a fellow of the Association of
Chartered Certified Accountants. Mr. Tsang possesses experience in financial
management, audit, corporate finance and corporate governance matters of both listed
and unlisted companies.

The secretary of the Company is Ms. Cheung Mo Ching. She was appointed the company
secretary of the Company in August 1999. She holds a Bachelor’s degree (Hon) in
Accountancy and is an associate of both the Institute of Chartered Secretaries and
Administrators and The Hong Kong Institute of Company Secretaries. She has extensive
experience in company secretarial practice, corporate regulatory compliance and corporate
governance matters.

The English text of this circular shall prevail over the Chinese text.

— 12 —
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~ GUANGNAN (HOLDINGS) LIMITED

e A A RER2T

(Incorporated in Hong Kong with limited liahility)
(Stock Code: 1203)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS I:IEREE‘I’Y GIVEN that an extraordinary general meeting (the “Meeting™) of Guangnan (Holdings) Limited (the “Company") will
be held on Friday, 12th August, 2005 at 10:00 a.m. at the Boardroom, Basement 1I, The Wharney Guang Dong Hotel Hong Kong, No. 57-73

kocklh::.n Road, Wanchai, Hong Kong, for the purpose of considering and, if thought fit. passing the following resolution as a ‘Special
esolution:

SPECIAL RESOLUTION
“THAT:

(a) (i) the entire amount standing to the credit of the share premium account of the Company be eliminated; and

(i) the gredil ar(i‘sipg from spch elimir?ation be, to the extent permitted by the High Court of the Hong Kong Special Administrative
Region (the “High Court”) and subject to such conditions (if any) as the High Court may impose, applied to set off against an equal
amount of accumulated fosses of the Company;

(b) (i) the entire amount slanding to the credit of the capital redemption reserve of the Company be eliminated; and

(i) Ihg credit arising from such elimination be, to the extent permitted by the High Court and subject to such conditions (if any) as the
High Court may impose, applied to set off against an equal amount of accumulated losses of the Company:

(¢} the entire amount standing (o the credit of a capital reserve of the Company be, to the extent permitted by the High Court and subject to
such conditions (if any) as the High Court may impose, applied to set off against an equal amount of accumulated losses of the Company;

(d) . (i)  the nominal value of each existing share of the Company be reduced from HKS$0.10 to HK$0.05, by cancelling paid up capital of
the CO{npany to the extent of HK$0.05 on each of the issued and paid up shares and by reducing the nominal value of all the issued
and unissued shares from HK$0.10 each to HK$0.05 each;

(i1) afler_ such reduction, every issued and unissued share of nominal value of HK$0.10 each be re-designated as a reduced share of
nominal value of HK$0.05 each;

(i) part of the credil' arising from such reduction of capital be, to the extent permitied by the High Court and subject to such conditions
(if any}) as the High Court may impose, applied to set off against the remaining amount of accumulated losses of the Company (after
completion of the transactions contemplated in Paragraphs (a) to (¢) of this Resolution); and

(iv) the balance of such credit be transferred to a special capital reserve to be created in the books of account of the Company;

(e) following completion of the transactions contemplated in Paragraph (a) to (d) of this Resolution, every ten issued and unissued reduced
shares of nominal value of HK30.05 each be consolidated into one new share of nominal value of HK$0.50 each. subject to the Listing
Committee of The Stock Exchange of Hong Kong Limited granting listing of, and permission to deal in, such new shares; and

(N the directors of the Company be and are hereby authorised to do all such acts and things as considered by them to be necessary or
desirable in connection with the implementation of the transactions contemplated in Paragraphs (a) to () of this Resolution.”

By Order of the Board

Cheung Mo Ching
Company Secretary

Hong Kong, 15th July, 2003

Registered Office:

15th Floor

Tianjin Building

167 Connaught Road West

Hong Kong

Notes:

1 Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more persans as his proxy or proxies to attend
and vote instead of him. On a poli, votes may be given either personally or by proxy. A proxy need not be a member of the Company.,

I8

Where there are joint registered holders of any share, any one of such persons may vote at the Meeting, either personally or by proxy, in respect of
such share as if he were solely entitled to it; but if more than one such joint holders are present at the Meeting personally or by proxy, that one of the
holders so present whose name stands first on the Register of Members of the Compuny in respect of such share will alone be entitled to vote in
respect of such share.

3. The form of proxy must be in writing under the hand of the appointor or of his attorney duly authorised in writing, or if the appointor is a
corporation, either under seal or under the hand of an officer or attorney duly authorised. i

4. The form of proxy und the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or
authority must be deposited at the office of the share registrars ot the Company, Computershare Hong Kong Investor Services Limited, at Rooms
1712-1716, 171h Floor, Hopewell Centre, 183 Quesn’s Road East, Wanchai, Hong Kong not Jess than 48 hours before the time for holding the
Meeting or any adjourned meeting. In default, the form of proxy will not be treated as valid,

5. Completion and return of a form of proxy will not preclude a member from attending and voting in person at the Meeting, if he so desires. In such
event, the form of proxy will be deemed to be revoked.

6. In accordance with the Articles of Association of the Company, a poll may be demanded:
(3) by the Chuirman of the Meeting:
(b) by at least three members of the Company present in person or by proxy for the time being entitled to vote at the Meeting:

(c) by any member of the Company present in person or by proxy and representing not less thun one-tenth, of the total voting rights of all the
members of the Company huving the right to vote at the Meeting; or

(d) by any member or members of the Company present in person or by proxy und hofding shures in the Company conferring a right to vote at the
Meeling, being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

7. A poll may be so demanded, in respect of a resolution put 1o the vote of the Meeting and to be otherwise decided by a show of hands, before or on
the declaration of the result of the show of hands. -

As at the date of the notice, the board of directors of the Company is composed of three executive directors, namely Messrs. Liang Jiang, Tan

Yunbiao and Tsang Hon Nam, three non-executive directors, namely Messrs. Zhao Leili, Luo Fanyu and Miss Liang liangin and three

independent non-executive directors, namely Mr. Gerard Joseph McMahoa, Miss Tam Wai Chu, Maria and Mr. Li Kar Keung, Caspar.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representution as 10 its acuracy or compleieness and expreasly disclaims gny tiability whutsoever for any loss hows
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arising from or in reliance upon the whole or any part of the conients of ihis announcement.
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GUANGNAN (HOLDINGS) LIMITED

A EDARRY

{Incorporated in Hong Kong with limired liability)
{Stork Code: 1203)

CAPITAL REORGANISATION

The Company proposes to cffcet the Capital Reorganisation, which will comprise five steps.

The purpose of Steps One 1o Four is to write off be enlire amount of accumulated losses recorded by the Company as ot 31st December. 2004, in the sggregate 2mount of approximatcly HK$2,139.578 million. The purpose of Step Fi-
1o consolidate, aler the transaclions contemplated in Stcps One to Four have become effective, every ten issucd and unissucd Reduced Shares into ong New Share.

The Capital Reasganisation is conditional upon the approvai of Shareholders at the EGM, the confirmation of the High Cout and ceriain regisiration requirements.

A circular containing further details of the Capilal Reorganisation and notice of the EGM will be o

s 28 500M a5 p

CAPITAL REORGANISATION

The Directors announce that the Company proposes (o ¢ifect the Capital Reorganisation, which will comprise the
following five steps:

+ Step One: zeduction of share premium account
+ Step Twor reduction of capital redemprion rescrve
+  Step Three: application of capital reserve

. Step Four: reduction of capital

+  Stwep Five: consolidation of shascs

The purpose of Steps One to Four is to write off the cnlire amount of accumvlated losses recorded by the Company
25 2 315t December, 2004, in the aggregatc amount of spproximately HKS2.139.578 miliion.

The purpose of Step Five is to lidate, after th in Steps One to Four have become
effective, every fen issucd and unissued Reduced Snnx:s into one New Share.

Step One: Reduction of Share Premium Account

JAs 8t 315t December, 2004, there was an aggregate amount of approximaiely HK$1,747.098 million standing 10 the

credit of the share premium accouat of the Company,

As Step One of the Capital Reorganisation, such amounl will be eliminated in iis entirety pursuant 1o Section 488 of
the Companics Ordinance and Afticle 62(5) of the Articles of Association of the Company. The credit arising from
such climination will be applied 1o set off against an equal amount of accamulated losses

Step Two: Reduction of Capital Redemption Reserve

As at 3151 December, 2004, there ws on aggregate amount of approximately HK$0.971 million stonding to the credit
of the capital redemption reserve of the Company.

As Step Two of Lhe Capital Reorganisation, such amouat will be climinated in its entirety pursuant 10 Scction 49H of
the Companics Ordinance and Atticie 62(b) of ihe Articles of Associalion of the Company. The credit arising from
such elimination will be applicd to scl off against an cqual amount of accumulated loxses.

Step Three: Application of Capita) Reserve

As a1 3151 December, 2004, (here was an agpregate amount of approximately HK$48.157 millian standing to the
credit of a capital reserve of the Campany. The capital reserve was rreated following an issuc of warrants by the
Company in 1997, The nct proceads from the issuc uf such wasrants have been recorded i such capital reserve, Al
such watranis were either exercised during Lhe exercise period or lapsed in 1998, The agplication of such capital
reserve is not subject 1o any condilion or restriction.

As Step Thaee of the Capital Reorganisation, such amount will be applicd 10 set off sgainst an egral amount of
accumuiated Josses.

Step Foar: Reduction of Capitsl

At present, the authorised sharc capital of the Company is KK51.500,000,000.00 divided inio 15,000,000.000 Shares
(of nominal value of HK$0.10 each). of which 9.015.832.859 Shares have been issued and are fully paid up or
credited as fully paid up, representing an issucd share capital of HK390),583,185.90.

As Step Four of the Capilal Rearganisation. the nominal value of each Share will be reduced from HK$0.10 to
HKS$0.05 pursvani to Seclion 58 of the Companies Ordinance and Article 62(b) of the Articles of Association of ihe
Company, by cancelling paid up capital of the Company 10 the extent of HK$0.05 on cach of the issucd and paid up
Shares and by reducing the nominak value of ali the issued and unissucd Shares from HK$0.10 cach 10 HK$0.05
each, Every issued aad unissued Share (of nominal value of HK$0.10 cach) will. afier such reduction, become &
Reduced Share (of nominal value of HKS0.05 each).

Such reduction of capital will give risc to & credit in (he aggregate amount of HK$450,791,642.95. Out of such
credit, an aggregale amount of approximately HK$343.352 million will be applicd to sel off against the remaining
amount of accumulated losses.

The balance of such credit, in the aggregale amount of approximaicly HK$107.440 miltion, will be transferred to
special capital reserve 10 be created in (he books of account of the Company, the application of which will be subjoct
10 such conditions, if any, as the High Court may impose.

Immediately aftes such reduction of capital, the authoriscd share capital of the Company will be restored (o the
original amount of HK$1.500,000,000.00 by the creation of 15,000,000.000 usissued Reduced Shares.

Step Five: Consolidation of Shares
New Shares

As Step Five of the Capital Reorganisation, cvery ten issucd and unissucd Reduced Shares (of nominal vaue of
HKS$0.05 cuch) wilt, afler the fransactions conicmplated in Steps Onc 1o Four of the Capital R have

Arrangements for Odd Lot Trading

A fusther announcement will be made on arrangements for odd ot (rading as s00M 8s practicable after the tisns:

contemplated in Steps One 10 Four of the Capital Reorganisation have become effective.

CONDITIONS

The Capilal Reosganisation is conditional upon:

(i) the passing by Sharcholders of a special resotution at the EGM to approve ibe Capital Reorganisation:

(i) the confirmation by the High Court of the reductions contemplated in Steps One. Twa and Four of he ¢
Reorganisation, and Ihe regisiration by the Registrar of Companics in Hong Kang of an office copy of the

of the High Court and the minute containing the particulars required by Section 61 of the Companies Ordi
and

{i#i) the Listing Committee of the Stock Eachange granting fisting of. and permission to deal in, the New Sh:

Upon fulfilment of canditions (i) and (i), the reductions contemplated in Sieps One, Two and Four of the (
Reorganisation will become effective immediately folfowing the tegistation of Ihe order of the High Courl ¢
minute referred to in condition (ii). The application contemplated in Step Three of the Capital Reorganisatic
also become effective a1 the same Lime.

The cifective date of the reductions contemplated in Steps One. Two and Four of the Capital Reorganisation
certain ai present. An application will be made (o the High Court os soon as practicable aficr the pas
Shareholders of the special sesolulion referred to in condition (i), Further announcements will be made 10
Sharcholders of the expected effective date and, as neccssary of appropriate, the progress and reaulis of the appl
10 the High Court,

A further announcement will be made on the cxpecied effective date of the consolidaiion coniemplated in Su
as 5000 3% after the in Steps One to Four of the Capital Reorganisatio
become cffective.

EFFECTS OF THE CAPITAL REORGANISATION

1 y after ¢ of the Cagital the authoriscd share capitat of the Company
HK$1.500, 000 000.00 divided into 3.000,000,000 New Shares, of which 901,583,285 New Shores will be i
and fully paid up or credited as fully paid up. representing an issucd share capital of HK$450,791.642.50,

The Capital Reorganisation will not, af (el alter (he waderlying asacix, husiness, opecalions, manage:
financial position of 1he Compony (other than as regards the payment of relevant eapeases), Nor will 1he propor
interests of Sharcholders be changed as » resalt of (he consolidation contemplated in Step Five of the ¢
Reorganisation (other than as regards the de-minimis impact arising out of (he treatment of fractional emitien

REASONS FOR AND BENEFITS OF THE CAPITAL REORGANISATION

Steps Onc to Four of the Capital Reorganisation are designed to cosure that the Company will have
structure that would permit the payment of dividends, as and when the Directors consider it appropriaie in the

At this stage, there can be no assurance (hat a dividend will be declared or paid in the future o
where the tr in Steps One to Four of Ikt Copital Rearganissiic
bercme effective.

Step Five of the Capital Reorganisation will reduce the number of board fots in the markel, which will,
teduce the handling cosis snd transaction charges of both the Company and Shareholders dealing in share:
Company.

The Dircctors consider thay the Capital Reorganisation is in the interests of the Compony and Sharcholders 1o}

GENERAL

A circular containing further details of the Capital Reorganisation and notice af the EGM will be despat
Sharcholders as soon as practicable.

DIRECTORS
As at the date of this annouacement, the Dirertors are:

Executive Direciars:
M. Liang Jiang (Chairman), Mr. Tan Yenbizo, Mr. Tsang Hon Nam

Non-executive Directors:
Mr. Zhao Leili. Mr. Luo Fanyu, Miss Liang Jiangin

become effective, be consolidated into one New Share {of nominal value of HK$0.50 each) pursuant (o Scction 53 of
the Companies Ordinance and Arlicle 62(a) of the Asticles of Association of the Company, The New Shares will rank
pari passu in all respecis with each ather.

There arc outstanding options granied by the Company pursuant 10 ils share option scheme, The relevant exercise
prices applicable 1o alt such options will be adjusied as a result of such consolidation of shares in such manner as 1he
auditors of the Company certily 1o be in their opinion fair and reasonable. The Directors anticipate that the exercise
ptices will, in each case, be increased by ten times.

Fractional Entitlerents

Fraciions of New Shares will not be issued.
Company.

Board Lot

The cxisting boord lot of 2,000 Shares for trading on the Stock Exchange will remain unchanged upon such
consolidation of shares taking effect.

Lising and Deoling

An application witl be made 10 the Listing Commiltee of the Stock Exchange for listing of, and permission to deal in,

the New Shares.

Subject 1o the granting of listing of, and permission to deal in, the New Shases on the Stock Exchange, the New

Shares will be sccepted as eligible securitics by HKSCC for deposit, clearance and settlement in CCASS, with efTect

from the day on which dealings in the New SHares on the Stock Exchange commence {or such other date as may be
by HKSCC). Setll of ions between participants of the Stock Exchange on any trading day is

required to take place in CCASS on the sccond trading day afler the transactions, All activitics under CCASS are

subject 1o the General Rules of CCASS and CCASS Operational Procedures in effect from Lime 10 fime.

For thase persons whose inierests are currently held through CCASS, dealings in the New Shares are eapecicd to be

, capable of sctctement through CCASS with effect from the day on which dealings in the New Shares on the Stoek

Exthangc commence, without any nced oa (heirpart to deposit new share certificates in n regpect of the Now Shares

yith HRSCC.
Free Exchange of Share Certificates

A Turther announcement will be made on arrangements fof free cxchange of share certificates as soon as practicable
Sfter the Lransactions contemplated tn $1cps Oue 10 Four of the Capital Reorganisation have become elfective.

will be aggregated and sold for the benefit of the

Trading Arrangements for New Shares

A further announcement will be made on trading srrangements for New Sharcs as soon as practicable after the
(ransactions contemplated in Sieps One to Four of the Capital Reorganisation have become cffcelive.

fent Non-executive Directors:
Mr. Gerard Joseph McMahon, Miss Tam Wai Chu, Maria, Mr. Li Kar Keung, Caspar

DEFINITIONS

“Capital Reorganisation™
“CCASS™

“Companies Ordinance™

the capital reorganisation proposal comprising five steps
Central Clearing and Settiemend System cstablished and aperated by
Companies Ordinance (Chapter 32 of the Laws of Hong Kong)

“Company” Guangnen (Holdings) Limited, a company incorporatcd in Hong Ki

securilies of which arc lisied on the Stock Exchange
“Direclors”
“EGM™

dircctors of the Company
the extraordinary gencral meeting of the Company to be convened
approval of e Capilal Reorganisalion

“High Court™ High Court of the Hong Kong Special Administative Region

Kseet Hong Kong Securities Clearing Company Limited

“HK$" Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong™ Hong Kong Special Administralive Region of the People’s Republic «

“New Shares™ rew shares of nominal vafue of HK$0.50 esch in (he share capita
Company

“Reduced Shares™ reduced shares of nominal value of HK$0.05 each in the share capit:
Company

“Shaseholders” sharebolders of the Company

“Shares” cu;lmg sh:rcs of nominal valuc of HK$0.10 cach in the shate capit

Compal

“Stack Exchange” The Slrxk Exchange af Hong Kong Limited

By Order of the Boarc

Guangnon {Holdings) Lir
Liang Jiang
Chuirman

Hong Kong, 23 June 2005
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GUANGNAN (HOLDINGS) LIMITED

A& DER2Y

(Incorporated in Hong Kong with limited liability)
(Stock Code: 1203)

ANNUAL GENERAL MEETING HELD ON 15 JUNE 2005
POLL RESULTS

The poll results in respect of the resolutions proposed at the Annual General Meeting (the “AGM"™) of Guangnan
(Holdings) Limited (the “Company™) held on 15 June 2005 are as follows:

No. of Votes (Approx. %)

Resolutions . For Against

1 To receive and consider the consolidated financial statements and 5,225,144,000 0
the reports of the Directors and the Auditors for the year ended 31 (100.0000%) (0.0000%)
December 2004.

2A I(i) To re-elect Mr. Liang Jiang as a Director. 5,225,144,000 0
. (100.0000%) (0.0000%)
(it} To re-elect Mr. Luo Fanyu as a Director. 5,225,144,000 0
. (100.0000%) | - (0.0000%)
(iti) To re-elect Miss Tam Wai Chu, Maria as a Director. 5,225,044,000 100,000
(59.9981%) (0.0019%)
2B | To authorise the Directors to fix the Directors’ Remuneration. 5,225,044,000 100,000

(99.9981%) (0.0019%)
3 To re-appoint Messrs. KPMG as Auditors and authorise the | 5,225044,000 100,000

Directors to fix their remuneration. (99.9981%) (0.0019%)
4 To grant a general mandate to the Directors to allot, issue and deal | 5,225,144,000 0

with additional shares of the Company.* (100.0000%) (0.0000%)
5 To grant a general mandate to the Directors to repurchase shares 5,225,144,000 0

of the Company.* i (100.0000%) (0.0000%)
6 To extend the general mandate granted to the Directors to allot. 5,225,044,000 0

issue and deal with additional shares by adding the number of (100.0000%) (0.0000%)

shares repurchased.*

* The full text of the resolution is set out in the notice of the AGM.

As more than 50% of the votes were cast in favour of each of the resolutions, each of the resolutions were duly
passed as ordinary resolutions.

As at the date of the AGM, the number of issued shares of the Company was 9,015,832,859 shares, which was
the total number of shares entitling the holders to attend and vote for or against all the resolutions proposed at
the AGM. There were no restrictions on any shareholders to cast votes on any of the proposed resolutions at the
AGM.

' Computershare Hong Kong Investor Services Limited, the Share Registrar of the Company, acted as Scrutineers ‘

for the poll at the AGM.

As at the date of the announcement,. the board of directors of the Company is composed of three executive
directors, namely Messrs. Liang Jiang, Tan Yunbiao and Tsang Hon Nam, three non-executive directors, namely
Messrs. Zhao Leili, Luo Fanyu and Miss Liang Jiangin and three independent non-executive directors, namely
Mr. Gerard Joseph McMahon, Miss Tam Waj Chu, Maria and Mr. Li Kar Keung, Caspar.

By Order of the Board
Liang Jiang
Chairman

Hong Kong, 15 June 2005
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GUANGNAN (HOLDINGS) LIMITED

A ERDITR2Y

(Incorporated in Hong Kong with limited liability)
(Stock code : 1203)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting of Guangnan (Holdings) Limited (the
“Company”). will be held at the Boardroom, Basement 11, The Wharney Guang Dong Hotel Hong Kong, No.57-
73 Lockhart Road, Wanchai, Hong Kong on Wednesday, 15 June 2005 at 10:00 a.m. for the following purposes:

1.

To receive and consider the consolidated financial statements and the reports of the directors of the
Company (the “Directors™) and the auditors of the Company (the “Auditors™) for the year ended 31
December 2004.

To re-elect Directors and fix the Directors’ remuneration.

To re-appoimt Auditors and authorise the Directors to fix their remuneration.

To consider as special business and, if thoughl fit, to pass with or without amendments, the following
resolution as an Ordinary Resolutnon

“THAT:

(A) subject to the following provisions of this Resolution and pursuant to Section 57B of the
Companies Ordinance, the exercise by the Directors during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue and deal with additional Shares and to
make or grant offers, agreements and options which would or might require the exercise of such
powers, be and is hereby generally and wnconditionally approved,

(B) the approval in paragraph (A) of this Resolution shall be in addition to any other authorizations
given to the Directors and shall authorise the Directors during the Relevant Period to make or
grant offers, agreements and options which would or might require the exercise of such powers at
any time during or after the end of the Relevant Period;

() the aggregate nominal amount of share capital allotted or agreed condmonally or unconditionally
to be allotted (whether pursuant to an option or otherwise} by the Directors pursuant to the
approval in paragraph (A) of this Resolution, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined), (ii) any oplion scheme or similar arrangement for the time being adopted for
the grant or issue to Directors and/or employees of the Company andjor any of its subsidiaries of
Shares or rights to acquire Shares; (iii) the exercise of rights of subscription or conversion under
terms of any warrants issued by the Company or any securities which are convertible into Shares;
or (iv) any existing specific authority, shall not exceed 20 per cent. of the aggregate nominal
amount of the share capital of the Company in issue as at the date of the passing of this
Resolution and the said approval shall be limited accordingly; and

D) for the purpose of this Resolution and resolution no. 5:

“Relevant Period” means the period from the passing of this Resolution until whichever is the
earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the Company
is required by the articles of association of the Company or any applicable laws of Hong
Kong to be held: and

(iii) the date on which the authority given under this Resolution is revoked or varied by an
ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to the holders of
Shares on the register of members of the Company on a fixed record date in propoction to their
then holdings of such Shares (subject to such exclusions or other arrangements as the Directors
may deem necessary or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of, any recognised regulatory
body or any stock exchange in any territory outside Hong Kong applicable to the Company).”

To consider as special business and, if thought fit, to pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT:

(A) subject to paragraph (B) of this Resolution, the exercise by the Directors during the Relevant
Period (as defined above) of all the powers of the Company to repurchase the Shares on the Stock
Exchange or on any other stock exchange on which the securities of the Company may be listed
and recognised by the Securities and Futures Commission and the Stock Exchange under the Hong
Kong Code on Share Repurchases for this purpose, subject to and in accordance with all
applicable laws and the requirements of The Rules Governing the Listing of Securities on the
Stock Exchange or any other stock exchange as amended from time to time, be and is hereby
generally and unconditionally approved; and

(B) the amount of the securities of the Company which the Company is authorised to repurchase
pursuant to the approval in paragraph (A) of this Resolution shall not exceed 10 per cent. of the
Shares in issue as at the date of the passing of this Resolution and the authority pursuant to
paragraph (A) of this Resolution shall be limited accordingly.”

To consider as special business and, if thought fit, to pass with or without amendments, the followmg
resolution as an Ordinary Resolution: -

“THAT conditional upon resolutions nos. 4 and 5 set out above being duly passed, the general mandate
granted to the Directors to exercise the powers of the Company to allot and issue Shares pursuant to
resolution no. 4 set oul above be and is hereby extended by the addition to the aggregate nominal amount
of the share capital of the Company which may be allotted or agreed conditionally or unconditionally to be
allotied and issued by the Directors pursvant 10 such general mandate of an amount representing the
aggregate nominal amount of the share capital of the Company repurchased by the Company under the
authority granted pursuant to resolution no. 5 set out above, provided that such an amount shall not exceed
10 per cent. of the aggregate nommal amount of the issued share capital of the Company as at the date of
the passing of this Resolution.’

By Order of the Board
Cheung Mo Ching
Company Secretary

Hong Kong, 29 April 2005
Registered Office:

15th Floor

Tianjin Building

167 Connaucht Road West

4
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GUANGNAN (HOLDINGS) LIMITED

5 .

The board of direciors (the “Directors™) of Guangaan (Holdings) Limited (the

=Corpany™),

Compan
which b

pl to announce the audited consolidated results of the
¥ and its subsidiaries (the "Group”) for the year ended 31 December 2004,
ave been reviewed by the Company's Audit’ Commistec.

Consolidated Profit and Lass Account

2004 2003
Note AKS'000 HKS 000

Turnaver : 3 828,349 1,525,807
Cast of sales (701,093) (1.372,79%)
Gross profit 127,256 152,012
Osher revense 4 13649 11,702
Othes net incomeHexpenses) 3 49 Q14
Distribution costs {13,302}« (32,819}
Adaninistrative expenses (43444 (51.856)
Other operating expenses (5867) (5:876)
Prafit from operations 78,811 72,949
Net loss on disposat of

discontinued operations 6 —_
Non-operating income 7 66,521
Non-operating expenscs E] (30.862)
Finance cosis s} (7.664)
Share of profits less lotses of

wssociates 19.376
Brofit from ordinary activities

belock taxation 9 169,579 120.320
Income tax . 10 (315D (1293%
rofit from oréleacy activities

after taxatio 138,328 107,387
Minority inerests . (6,080 (4.625)
Profit attributable to !

sharehoide 132,248 102,762

dend per share
Earnings per share "

Basic 147 cents 116 cents

\ T
Diluted NIA 112 cents

Nowes:

Receatly Issued Accounting Stadards

Toe Hoag Kong Insitute of Cerified Public Accouniants ("HKICPA") bar
itsued 2 number tevised Hong Kang Finsncial Reporting Standards
ind Hong Keng Accovaiing Sundunds (~{IKAS®) (-pew HKPRSz ), woien are
eifective for setounsing periods beginning oa or after | Janaary 2

elfect from 1 lasuary 1004, the Group has chote to early adopt HKFRS 3
s combinations™, HKAS 36 “Impairment of assets” aad HKAS 18

Clousngibte s, Toe impact of the early adoption of these sccouncing
is se1 ont in note 2.

Apan from the above, the Groap hes oot carly adopted oeher new HKFRSS in the
fineacial statements for the year ended 31 December 2004, The Group ha
l.lre.ldy cBemenced an ussesment of the impact of other acw HKERS: but it not

potilion ta state whether those other aew HKFRSs would have &
Filicant impact on it resuhs af operations 4od fineacial position.

Change in sccounting palicies

* la prior years. the pegative goodwill arising from the acquiticioas of controfled
how:

3.

subsidiarics and associstes were trested as foliows:

& & &) & 2 g

(Incorporated in Hong Kong with limited liability)
ANNOUNCEMENT OF 2004 RESULTS

Bariness sepments

Foe the s ruted 31 Decrwbr 24

ofts Peperty  wepoest
Tiaplstiap flirivntion (Mot ¢ (snbing heocieg climistion Useiacaied Comibaiod
DS HESO)  HSFWH HATUN UCKWN GEIWN  OXEME AKSW
Rereawe tom cienss)
canemn LYY [T TR TN - -
g e (IR - - - u g - -
Onter evese trom
etiemal
™ — s .48
To S s .00 DA ISH) g ven amal
Sepment sk e Las s e wi
Unstiamated epeaating
expenses - 009
#rolit vt mperviom i
Seare of profs ke
o ot .
ocisit - 54 - - - 20 s
Nt Toas om dispoal
friia}
Now-eperaliag income
assce ot
Minaery isteresty
Profi sribetsbc to
uLsa
Deprecinion for e
rer

e Ry opoe i R P R P
SMJES  TSLM1 USIR SLISS 3245 — —  sner
Itersepment reveeme © 1098 - - - = uem -
Oihet rvem from
Fusermal exsiomers - esu 6516
Tl S TSI NI S0 LS Omn 63l S
Segmen st SLISS (U0 (LD e then .25
Uniliscased eperatia .
acone and
expenms
Profi from spericioss
S o gl s
m-mkl - iy - - - B 3%
32t
Nn -pmn. jorer 50180
g
o azes
Vinerly imerets (821
Profic ssibumable o
areaoiders 192,760
Degeectacion tos e
% nooawm % sl
tampaicmen loss {or the
reu = L) - -
Geograpkical segments

* The Group's busioess pa

443 " b}

v wr

Far e eac_evded I December a3

Feed
Live 184 producsion
o
oognlls iesack untalc Py
Tinplaciay distrivion  {prming ,-; ering choriaios Usntiocmed Casalitrd

atct in two principal economic eavironmenti. Hong
Kong is the major markes for live and fresh foodstaffs distribusion, wherees (be
People’s Republic of China other thin Hong Kang (the “PRC™) is a major
warket for most of the Group's ether business.

Io ‘preseating information oa tre basis of geogrephical Mgments, segment
revenve is based on the geographica! location of customers.

Toe FRC tiong Koug o i
o0 el e )
- for acquisitiens before | Janvary 2001, negative goodwill is credited to BETH HKBOO BEVeRMEGX0 SIKee HESOM
a capital reserve: tad Revcow (rom crtermal cosiemene  J443ST TI06® ALMI1 ML —-
- for acquisitions oa or afier | fznusry 2001, (o the exicnt that negatlve 4. Qitier revenue
goodwil! rolates to an expectation of future Tovies and expenscs that are -
2 2003
HE§'090 MK S 008
fai Sales of screp materiais 4391 . 401
laterest income 3 4326
comsolidaied | pmﬂl #nd loss wccout Gver the weighied average wsefut , . . -
life of those non-monetary et i ure Write-back of provitiou for bed debes ] 4
Negative goodwill in excer the faic values of (he non-moncian a N
wsets acquiced is recognised uumtdlndy in the consolidaied profit and E;;‘gj'y“’.‘mg“’:““"“!“ securitics ne 260
loxs account. Others 2641 1531
With effect from 1 January 2004, the Group has carly adopied HKFRS 3, HKAS . 180 11,702
35 and HKAS 38 issued by the HKICPA, In order (o comply with HKFRS 3, the
Group adopted a new policy_ for goodwill op acquitition. However, there had
beea oo significant o1 the early adoption of HKAS 36 and HKAS 38. Ax LA Otber aet income/(expenses)
3 raalt of the adoption of HKFRS 3, the Oroap's profit for the year My been
sed by HKS1.447,000 35 the Group's oet assets ab at 3t December 2004
han been increased by HKS17.246,000. Negative goodwill umm; it Ilnulry HES000  HKT000
2004 has been derecognised by wiy of 1a adjusiment to the of
Seaumuinicd Torsen. No tessiomeas of comparnive Taformeion bt besn made, Net gainflloss) ob disposal of fired assets 3 (1,069
Net foss on disposat of investment tecarities -_ (238)
Net realised and unrealiscd (lossiigain on othee
Segment information secarities cacried at fair value (L) 362
Pravision for Gimiaution In vaiue of investment
’ securities 339 —
gment information is preseated in fespect of the Group's busicess and 351 329
feographleml. segments. Yusiness segment information is chosen ¢ the primary ‘
feporting formal hecause. this it more relevant to the Growp's inteenal financial 28 (216
porting.

-

Discoatlaued operations

In December 2004, the Group's feed production and livestock farming operatial
were discoatinued following (he disposal of Iwo subsiditries in the PRC. The
loss on disposal of the discoatinued operations smaunted to HK$11,793,000.
The results of the discontinued aperations for the current and previous yem's wer
14 follows:
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Taxstion in the consofidated profit and loss sccouat represeats:

2004 200
HKY000 HXS'00
Carrent tax ~ Provision for Houg Kong Frofits
"
Provision for Hoag Koag Profils Tax ar 17.5%
(2003: 17.5%} oo the cuimared sssesazhlc
profils for ide year " 25
Over-pravision in rospect of prive yoare - (%) (2,64

Current tax — (he PRC

Tan for ¢ 20499 94
Under-provision in respect of prior years 48 248
11244

Deferred tax
Origiation snd reversal of femporary differences €318
Effect of increase in s rate in the PRC on deferred

(3¢ balances &1 | Janua - [
Benefit of previously anrecognised fax lanses now

recagnised — 4.50°

Share of associates’ taxstion

Toul income tax expense
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power generation system. Yue Jiang Power Plans recorded an increase of 8.72% in revenue during the year (2004:
HK$600,262,000; 2003 : HK$552,126,000). This was the result of both the increase in kwh sold and the increase in tasiffs. The
Group's share of 1he profit befors tax from this sssocistc was HKS11,729,000 (2003: HK$14,669,000).

Meixian Power Plont

Mcixian Power Plant is 8 25% long-term investment beld through the Group's 49%-owned associste namely, Guangdong
Power nvestment Limited ("GD Pawer iavestment”). lis total ennual power generating capacity increased to 3,373 mitfion
kwh after a new pawer unit came info operatian in October this year, Salcs of eloctricity by Meixian Power Plant amounted to
1,867 miliion kwh (2003: 1,525 million kwh), n increasc of 22.43%. Sales revenuc for the year reached HK$638.093,000
(2003: HK$509,333.000), an Increase of 25.28%. The profit before taxation was HKS198.342.000 (2003 : HK$195.104,000), a
slight increase of 1.66%. During the year, GD Power Investment reccived dividend income of HK$50,118,000 (2003:
HKS29,137.000) from the power plant fovesiment,

Totl Roads and Bridges

In 2004, an aggregate beforc-tax profit of HK$72,522,000 (2003: HK$124,233,000) was generated by the Group's two 51%
jointly<ontrofled entitics (the “JCEs" ar “ICE") which hold intetest in the “2 Roads and 2 Bridges™ project. Both Humen
Bridge and Shantow Haiwen Bridge recorded growth in iraffic flow end performed well during the year while Qingfion
Highway and Guangzhou-Shantou Highwsy (Huizhou seetion) sufiered 2 drop in traffic flow primarily due 1o the opening of
competing acw highways. The rignificant decrease in profis was mainly due to a provision of HK$90,049.000 for diminution in
value of investment in Guangzhou-Shantou Highway (Huizhou section) during the year, with the Group's share of such
provision amounting to HK$45.925,000, Excluding the financial effect of the provision, the aggregate before-tax profit of the
JCEs was HK$162.571,000, an 31% incresse as compared 1o last year.

Hurmen Bridge

The Group's JCE holds 2 30% interest in this project. Humen Bridge recarded a growth of 12.5% in teaffic flow. The average
daily traffic for 2004 increased to 39,171 vehicke trips (2003 34,829 vehicle trips). Revenue for the year reached
HK$S77.395,000 (2003 HK$473,719,000), n increase of 20.9%. The profit before tax for the year was HK$294,351,000
(2003; HK$175,129,000), an increase of 68%, which was more than the percontage increase ia affic flow. This was mainly
because the average vehicle tariff has increased following the adjustment 10 the classification of vehicles using the bridge.

Shastou Haiwan Bridge

The Group's JCE holds a 30% interest in this project. Shantou Haiwaa Bridge recorded a growih of 6.9% in traffic flow. The
average daily traffic for 2004 increased to 14,170 vchicle trips (2003: 13.25! vehicle 1rips). Revenue for the year reached
HK$153,183,000 (2003 : HK$134,145,000), an increase of 14.2%, which was maioly driven by the increase in traffic flow. The
profis before fax for the year seached HKS101,468.000 2003: HK$8S.636,000), an increase of 18%.

Guangthou-Shantos Highway (Huizhow Section)

The Group's JCE hotds 2 51% interest in this project. Duc to the opening of the Guangzhou-Huizhou Expressway in December
2003, the Guangzhau-Shastou Highway (Huizhou Sction) suffercd 2 34.5% drop in traffic flow, The average daily traffic for
2004 was 18,793 vehicle trips (2003: 28.734 wvchick rips). Revenue for the yemr was HKS68.834.000 (2003:
HK$126,935,000), a decrease of 46%. The profit before tax for the yoar was HKS$11,875,000 (2003: HK$57.791,000), 2
decrezse of 79%.

Qinglin Highway
The Group's JCE holds a 14.18% intcrest in this project. Duc (o the opening of the Jingzhu North and South Highways, the
traffic flow of Qinglian Highway for the year dropped by {9%. The avernge daily traffic was 19,743 vehicle trips (2003:

24,448 vehicle trips). Revenoe for the year was HKS 131,108,000 (2003:HK$177,087,000), a decrease of 26%. The loss for the
year was HK$157,462,000 (2003: HK$97.331,000).

The JCE has entcred infa 8 sate and purchase agreement with n independent (hird party in January 2005 ta dispose of its cntire
interest in Qinglian Higiny. Accordingly, 2 write-back provision of HK$24,800,000 was crodited 1o the Group's results in
the year,

Ymgkulg Highway

Thie Group's effective interest in this project is 70%. Yingkeng Highway recorded an increase of 8% in traffic flow in 2004,
wilh an average daily taffic for the year of 4,454 vehicle Lrips (2003: 4.135 vehicle irips). Revenue for the year was
HK$9,868.000 (2003:HK$8.880,000), an increase of |1%, An impairment provision of HK$23,993,000 was made in the year
10 reflect the fair value of this lolt road project, taking into account also the adjustment ta the joint-venture period. The profit
before tax (before the impainment) for e year was HK$1,322.000 (2003; HK52,544.000), a docrease of 48% which was
mainly due to the aceeleration of the deprocistion charge of the tolf raad for the yoar.

Panyu Bridge

Panyu Bridge has been a 20% assaciate of the Group since the acquisition. Panyu Bridges recorded an increase of 18% in
traffic flow. The average daily traffic in 2004 was 64.993 vehicle trips (2003; 54,960 vehicle trips). Revenue for the year
reached HK$167.736,00042003: HKS113,178.000). an increase of 48% which was mainly drivea by the increase in traffic
flow and the increase in average vehicle tasiffs afler the adjustment to the classification of the vehicles using the bridge. The
profit before tax for the year reached HK$74,128,000 (2003: HK$31,401.000), an increase of 136%. The post ‘acquisition
profit altsibutable to the Group in 2004 amounted to HK$2,715,000.

Twa Pak Kong Bridges

The Group's effective interest in this project is 24.5%, which interest is classified as other investment. The actions taken by the
local government has crested problems in operating the Two Pak Kong Bridges in Qingyuaa as toll bridges and collecting tolf
revenue from those bridges siace | October 2004. The local government however intends ta buy out the interest of the foreign
partics, including the Group. in the project. The local government also affers (o compensate the fareign parties far theis losses.
The partics are accordingly still in the course of seeking to sesolve the matter through negotiation.

Property Investment

Mainland Ching

Guangzhou Teemait Plaza

Guangzhou Toemali Plaza, the most popular shopping mall which is located in the premicr area of Guangzhou, has a total
gross floar area of approximalely 160,000 squase metres, The Plaza continued 1o enjoy high accupancy raie of approximately
9% (sarn¢ s last year) and increasing reaial and managemeal income (an increase of £.3%). Relocation of reatal spaces
among existing tenants, additional rental aseas of approximately 900m®, swarding advertising space leases through open
tender, and (he entry of brand-name tensats such as Mannings. Kentucky Fried Chicken and Cafe de Coral are ail factors
helping 10 bring sbout the increase in bath total revenue aad profit before taxation. Total rental and management income of the
Plaza for the year incressed by 8.3% to HK$293,690,000 (2003: HK$271,204,000). The profit before taxation for the year
increased by HK$26,879.000 1o HK$255.372.000 (2003; HK$232.493,000).

At the balance sheet date, the Group holds an effective equity ineress of 63.58% in the Plazs.

Hong Kong

Guangdang favesiment Tower

The average occupancy rate at the Guangdong Investment Tower for 2004 was 87.29% (2003: 82.57%). 4.52 percentage
points better than [ast year. However, the total rental income for the year of HK$18,127,000 (2003: HK$20.352.000) was dowa
10.93%. due to 8 drop in average rent rate upon the renewal of tenancies,

Hotel Operations nrd Mansgement

As at 31 December 2004, our hotel management team managed 13 hotels (2003: 9 hotels), of whict 2 are in Hong Kong, | in
Macau ed 10 in Mainland China (located in Shenzhen, Zhuhai. Dongguan, Qingdao, Jilin, Shanghai 2ad Beijing). 4 of the
hotels were owned by the Group (2 in Hoag Kong, 1 in Shenzhen and | in Zhuhai).

The outbreak of SARS last year sdverscly impacted upon the hotel group's second quarter results, SARS had since come under
control. There was aiso an flux of Mainland visilors as 3 fesul: of the new *free travel” policy ta visit Hoag Kong. The average
occupancy rate for the year as 2 wholg was therelore markedly higher ps compared (o 2003 (2004: 34.5%: 2003: 61%). In
sddition, after the complction of interior renovation work, afl the four hotels awned by Group became able o increase their
wvernge room mics by 17.4%. As a rexult, our hutel business inereased iix lumaver for 2004 by 37.9% Lo 1IK$21KYRG KK
(2003: HK$158.778,000) and its profis before tax (before the hote! property revaluation effect) by 205.5% to HK$56.840,000
2003: HKS$18,603,000).

Retail

WK M KT (B2 4 (Guangdong Teemall Department Stores Ltd.) operates as a farge department store with & torat
busincss arca of approximately 32,200 square meires and sclling 3 wide ranges of products. 1t is ranked, in lerms of sales, 25
anc of the major department stores in Guangzhoo, This year, the Teemall Depatment Stores enjoyed record high turnover of
HK$905,052.000 (2003: HKS773,511,000), an increase of 17.01%, Foctars such as the holding of differeat trade fairs and
festival shows throughout the year, additional floor area of approximately 5,300 square meters being made available for the
cetail operation. end the launching of the aew sport outiets and lrendy fashion comers all helped to increase the customer
traffic £nd turnaver of the Teemall Department Stores. Due 10 the intense compelifion of the retaid business, the profit before
taxation for the year was only HK$61.429.000 (2003: HK$60.091.000), » slight increase of 2.23%

AR H2 &K 0 ARG R2 D (Guangdong Jusco Teem Stores Co., Lid.), aa associate of the Group, is jointly managed by GD -

Teem, the Group's 68.58%-owned subsidiary, and JUSCO Japan, It has achieved a satisfactory growth in business since its
establishment in 1

Al the bllmc;skltﬁ? the Group holds 2n effective equity intercst of 80.52% and 24% in the Teemall Department Stores
and JUSCO respecti¥&ly. B .
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Liquidity, Gearing and Financial Resources

As at 31 December 2004, the cash and bank balances of the Group increased by HK$285 million to HK$1,668 million (31
December 2003: HKS$1,383 aillion), of which 29% were in Hong Koag doliars, 55% in Reaminbi and 16% in, US dollars,

As at 31 Deccmber 2004, the lovel of the Group's financial borrowing decreased by HKS1.679 million. The decrease was
mainty due to (1) the {ull redemption of the straight bonds of HK$497 illion issued to GDH Limited, (2) the repayment of
bearing debts of HK$1,065 million (of which HKS375 million equivalent relaied to the bank
borrowings in Mamland China) 20d the settiement of non-interest bearing Hong Kong government loan of HK$118 milfian,
As al 31 Decomber 2004, the Group had financial berrowings amounting 1o HKS16,810 millien (31 December 2003:
HK$18.489 miflion). including a non-interest bearing Hong Kong government losn of HK$2,127.6 milfion. Of the Group's
totat financial borrowings, HK$160 million was repayable within onc year while the remaining balance of HK$3,666 million
and HK$12,984 million are repayable within two to {ive ycars and beyond five years from the balance sheet date, respectively.
Save for the bank debts incurred in our water distribution business, the Group maintained nil credit facilities as at 33 December
2004 (31 Decembes 2003: ail).
The gearing for the Group as at 31 December 2004 was 1.71 times (31 December 2003: 2.11 limes). The i improvement mastly
reflected the reduction in the level of the Group's financial barrowings, together with an increase in the net assct value of the
Group. The Group is in a healthy debt servicing position 25 the EBITDAS finance cost ratio is 3.94 (imes (2003: 5.11 times).

“The existing cash resources, togeiher with steady cash flows generated from the Group™s operations, are sufficient ta meet the
Group's payment obligetions and busincss requirements.

Pledge of Assets

As 2t 31 Decermber 2004, none of the Group's fized asiets, investment pmpcmts and bank depasits was pledged to secure
general banking faciliies granied o the Groop (31 December 2003: il

Capilal Expenditure

The Group's capital expenditure in 2004 amounted to HKS11S million principally related to the sdditions of plant and
machincry for the pawer plant at our clectric power generating facilitics, renovation works for our hotels and the construction
in progress of the Esst Tower at Guangzhoa Tecmall Plaza.

Exposure to Fluctoations in Exchange and Interest Rates snd Related Hedges
As at 3] December 2004, total Renminbi borrowings amounied to HK$1,422 million (31 December 2003: HK$1,796 million).

As a1 31 December 2004, the Group's total Mloating fate borrowings amouanted to HKS12.954 mitlion (31 December 2003:
HK$14,017 miillion). For the purpase of interest rate fisk management, the Group entered certain fixed or re-indexing interest
rate swap agreements with a fotal contract amount of HK$11,700 millios (31 December 2003: HKS1 1,100 miltion) and with o
remaining life renging from 3.8 years.

Receally Issued mccounting standards

The Hong Kong Institute of Certified Public Accountants has issued 1 oumber of sew and cevised Hong Kong Financial
Reporting Standards and Hong Kong Accounting Standards, which are effective for accounting periods beginning on of after |
January 2005. The Group has not carly adopted these new HKFRSS ia the financial statements {0f the year ended 31 December
2004, The Group has already commenced an assessment of the impact of these acw HKFRSs but is 4ol yel in 8 position to stase
whether these new HKFRSs would have a significant impact on iis resulls of operations and Financial pésition.

Employee and remuacration policy

As 2t 31 December 2004, the Group had a total of 3623 employces, Among the employees, 3,391 were employed by
subsidiaries in Mainfand China ond 232 were employed by the head office and subsidiaries in Hong Kong. Out of the lotal
number, 480 were managerial employees of the hoad office and its subsidizties, Total remunertion paid for the year under
fevicw was approximately HKS$225.337.000 (2003: HKS$233.724.000).

The Group secruits and promotes individuals based on merit and their development potential for the positions affered.
Performance of siaff is reviewod 3t Icast annually and cmployces™ compensation is performance driven, The Group's
remuncration and benefit policics arc based on the busiriess performance of the relcvant cmplayee’s company. Year-cnd
bonuses will be grasted 1o those with The Grosp adopts a share oplion scheme which
aims to pravide incentives (o participants who contribute 10 the success of the Group and to eaable it (o recruit and retain good
quality emptoyees for the long term. People are the Company's key asscts and key to success. The Group encourages
employecs to participate in exiemal training 1o develog on a asts. For eaisting
employces' carcer devetopment, the Group provides opportunitics through on-the-job Iraining bY regutar job rotation, 50 as (o
improve stalf quality o meet future chalicnges and gain 2 competitive cdge.

The Group advocsics a cerporate Culture which sceks (0 excel in terms of financial performance and economic beaefit and to
e[{:cluvely deploy its human resources stricily on meril. [t also aims to its structure to
result i further cost reductions. The Group manages and develops its srafl through 2a effective performance appraisal sysiem
with an incentive/penalty scheme to enhance staff motivation in order ta achieve corporate goals.

Clasure of Register of members

The Register of Members will be closed on Wednesday, 8 June 2005 to Friday, 10 June 2005, dufing these three days no
tansfer of sharcs will be effected. ln order to qualify for the final dividend, ail transfer documents accompanicd by the
relevant sharc certificates must be lodged with the Company's Share Registrars, Tengis Limited, of GfF., Bank of Easi Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong pot Later thaa 4:30 p.m, on Tuesday, 7 June 2005.
Purchase, sale and redemption of listed securities

During ihe year, neithes the Company. not any of its subsidizries has purchesed. sold or redeemed any of the Company’s
securilies listed on the Hong Kong Stock Exchange save and except:-

(i) the Company has issued the following rew ordinary shares 1o certain eptioa holders pursuant 1o the Company’s share
option scheme during the year:

No. of new ordinary shares issaed Exercise price per ordinary share Cash consideration

HKS HKS

11,800,000 05312 6,268,160

11.000,000 074 8,140,000

17,850,000 0814 14,529,900

6,160,000 0.96 5.913.600

4.130,000 122 5,038,600

500,000 159 795,000

1,650,000 1.25 2,062,500

Toual 53.090,000 42747,760

i) under the Bamout Agreincnt, the Company has agrecd to aliot and issuc 1o GDH Limited, 66,000,000 ordinary

shates. for each of the five years commencing from 22 December 2000 (the *Eamout Period™) (subject (o adjustment.
up 1 # total of 330,000,000 ordinary shares) upon the performance of & 3 %70t A § B2 ¥ (Guangdong Yue Gang
Water Supply Company Limited) {~WaterCo™) mecting the mikestones a3 set out in the Eamout Agreement. As
WaterCo had already mei the performance milestoncs under the Earnout Agreement for the first, second, third, fourth
and fifih years of the Earnout Period in Scptember 2001, March 2002, September 2002, March 2003 and June 2003
respectively, the Company was obligated 1 issue 3 totsl of 330,000,000 ordinary sharex to GDH in secordance with
the Eamout Agreement. 198,000,000 ordinary shuses and 66,000.000 ordinary shares were issued on 27 February
2004 and 2t December 2004 respectively to GDH Limited and the femaining 66,000,000 ordinary shaces will be
issued on 21 December 2005.

Code of Best Practice

I the opinion af the Dicectors of the Company, the Company has complied throughout (he year with the Code of Bedt Practice
as st oul in Appendin 14 of the Listing Rukes.

The Carapany has udopled the Model Code sel out in Appendiz 10 of the Roles Governing the Listing of Securitics on The
Stock Exchange of Hong Kong Limited as the code of conduct regarding Director's securitics irnsactions. All Directars have
confimed, following specific enguiry by the Compaay. that they have complied with the requited standard set out in the

. Model Code thraughout the year,

Publication of Annual Results on the Website of the Stock Exchange of Hang Kong Limited
A detailed results ing all the i required by 45(1) 10 45(3) of Appendiz 16 to the
Rules Governing the Listing of Securilics on the Stock Exchange of Hong Kong Limited (the "Stock Exchange”) will be
published on the website of the Stock Eachange in due course.

By order of the Board
Li Wenyue
Chairman

Hong Kong. 15 April 2005

As 0t (he date of this announcement. the Board of the Company comprises WU Jiesi, LI Wenyue. ZHANG Hui, LI Wai Keung.
CHENG Mo Chi, Moscs, FUNG Sing Hong, Stephen, WANG Xiaofeng. XU Wenfang; and three independent non-executive
ditectors, CHAN Cho Chak, John, LI Kwok Po, David 2nd FUNG Daricl R.
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NOTICES B2§

Ucome. ax fos subsidinries or msocistes establistied and operating in the PRC is
calcutared based oa the appl rates of income 1as ruling in the relevant
provinezs or economic zanes in the PRC. The effect of increass in 131 rate on the
deferred 1au batance relaces 1o the anticipated change in she tax rate applicable to
certain PRC subsidiaries of e Growp according to the expected manncer of
reatisation of the respective tamporary diffesences.

[IN Earalngs per share
] Basic earaings per share

The calculation of batic carnings per share i based on (he pmn
aribuiable 1o sharchofders of  HK${12248000 (200
HK$102,762.000) and he weighted average of 9.015.833.000 (2001

9.003.262,000) ordinary shares iv issue dunng tbe year

@) Dituted carnings per share

Thc diluted carnings per share for the year ended 31 December 2004 is
201 prescated as there: is no dilutive potential ordinry shares 3t the
yeac ead.

The caleulation of diloted earmings per share for the year ended 31
December 2003 is based on the adjusted profis atributadle to ordinary
sharcholders of HK$106,205.000 and the weighied average aumber of
9496412000 ordinacy shawes afeer adjusting for te elfects of ail
dilutive potenlial ordinary shares for the year ended 31 December 2003.

€} - Reconciliation
2004 08
Number of  Nomber of
e
(rhousand) (thowsand)
Weighted average aumber of ardinacy

shares used in caleolating basic

camings pes share 9,015,833 9,003,262

Deemed issue of ardinary sharcs for
o cansideration —

Weighicd average mumbet of ordinary
sharcs wsed in caleolating diluted
camings per share

491150

S.815833 9.496.412

004
‘000

HES
Profit attributable lo shareholders 132,248
Iateress savings following conversion
af the coavertible peies
Adjusted profil atuibutable ia
ebolders used in cafeulating
diluted camings per share

32,243 106.205

AUDIT OPIMION

KPMG pave confirmed that an unqualified audit opinian will be given in respect af
the Growp's financial satements fot the yeas ended 30 Decembes 2004,

CHAIRMAN'S STATEMENT

The Group's results recorded 2 growth during year 2004, The audited somolidared
profit atributable 10 sharcholders was HK$132.248.000, reprosening & growth af
28.7% at compared with HK$102,762,000 in 2003. Thc basic earnings per share
was HK1.47 cenls, represeating a gmwlh of 28.9% 3¢ compared with HK1./4 cents
in 2003,

BUSINESS REVIEW

I 2004, the operating environment remained undesitable, due to the impact of bird
v, which was more serious than in 2003, in live and fresh fopdstoffs business, the
shortage of raw maserials of tinplates and the nearly historical high of the prices of
various kinds of raw materials, During the year undec feview, by sysiem adjustment
and regutatory management, the Group enhanced its overall production. quality and
facilities b the the financial system
and the management of fiscal budge! appraital. opeaing up New sources of revenve
and teducing costs. s well as ¢sploring various possibilities to increase cfficiency.
the Group successfully controlled the operating coste: by adjusting the product
pontfolios and increasing the production of tin-fiee sicel advantageous products, (he
Group matimized the effectiveness of the limited resources: by adjusiing the
arketing straicgies and dividing the markel mate specifcally, the Group improved
the marketing aerworks and marketing
and accoumability system for operating ab)ecnvex, 1s el ae plementiog e
sysiem to calculate (he stalf satary based on the applicable ratc on different profit
level of a unit, the Gronp increased the molivation of staf; by fully adopting the
invitation 10 tenderfiender excrcise under the Sunshine Project (MXIE). the
Group achieved satisfactory results in reducing the operating costs, Although the
live and fresh foodstuffs distribution business was affected by the bird flu at the
beginning of the year. the Group improved the quality of ihe services and actively
sought 1o increase ihe import of the kive pigs from Gusngdong Province. This not
only compensated the foss cavsed by the fail of income from poultry agency
business. bul also brought about an increase of 25.0% in operaling profit, at
compared with 2003. As the tinplating business has aol sulfered from the negative
impsct of the macto-ecoromic control measures adopted by the State. the
production has been normal: the product qualily was further improved and the
producis continved their brisk sales momentum. The turmover increased slighily as
compared with 2003, Nevesthless, under the consiraint caused by the shortages of
black-plates and the substantial fite of the price of (he principal raw materials, the
gross profit margin feil by 4% 14 compared with 2001 and the operating pruf
tower than that of 200). Yetiow Dragen Food Indusiry Can. Lid..
the Group, achicved remarkahic results in production snd salex volume, lx profit
before (ax fnsreaced by 49.1% 33 compared with 2003 white the profit atrtetatic
16 (he Group increased by 11K 57,576,000,

During the year under revicw, the Group's profis before tax was HK$169.579.000,
increased by HK$49.259,000 when compared with 2003. The consolidated profi(
awnribuiable 10 shareholders was HKS132.148.000, represeming an increase of
28.7% 21 compared with 2003. The grawth was mainty resaited from a decrease of
HK$30.862.000 of non-operating expenses and an increass of HK$9.785,000 of
non-gperating income in 2003 to HK$76306,000, The non-operaing income
represented the write-back of liabilities which have been outstanding for a long
Gime with no demand for setttement.

(0 addition €0 the grawth ia tesults, the Groap has made Curther concrele peugress
in becoming professionalized. In 2004, the Group dixpased of several nun-core
businesscs, including Guangnan (Zhan diang) liafeng Feed Co. Lid. (“Guangnan
Jiafeng™) 30d G ER 67 R 1w Q& [ 2 7 (Gaoyao Guangnan Slock Development Co..
Lid) (-Gaoyaor), which marked the complets wihtrawal from fon-core feci
productian and fivesack (acming busioesses of the Group. The Group integrated
the foodstuffs irading business into the live sod fresh [l it
busincss, which facilitated the management and resources realignment, The syacrgy
{rom the integration of the foodstulfs disuibution and [rading businesses provided 3
stable souzce of profit far the Group. Far the tinplaling business, the consiruction
af a lie-free steel produciian line with 2nnusl outpat of £0,000
commenced and capected 10 commence production in June 2005.
capability af tinplaic and (in-froe see! will be g d from curreatdy 120,000
fonnes (0 200,000 toanes (please reler to (he circulas iscued by the Conspany on 2
Juty 2004 for detaits).

PROSPECT

Being one of the major raw materials for metal packaging, the demand for rinplate
has continued Io fise and iis prospecis ook promising. At the giobal demand for
stecl has driven wp the price of ihe raw materials for tinplaic to 3 high place, the
gross profis masgin of the tinplate business has come under considerabie pressure.
We belicve, ing the tourcing channels, the expanding production
capubitity will atively refiable suppon in raw materials suppiy. In the
curzent year, b i
height. The bl

tannes is undergoing construction and i expected to commence operation by the
end of 2006 (please refer to the circular issued by the Company oa 23 February
2008 for details). By then, Whe shortage of black-plates that has been hindering the
development of the Ginplate business historically will basically be resobved. The
tinplate business will be able to bring aboat an even suble prafit 1o the Group.

MANAGEMENT DISCUSSION & ANALYSIS
Business Review

Tinplating

The tinplate production of the Group's subsidiary, Zhongshan Zhongyue Tinplate
Tndusteiat Cor, Lid. (-Zhongyas Tieplaie ], Amasnted o £3.040 twnncs aa. e
Rles amounted 10 §4.786 onncs, represeatiog 3 decrease of 111% and 9.9% a1
comparcd with last yesr, The tumover of NK§574.443.000, increased by 6.6% as
compared with last year. Opefating profils i) by HK$8.939.000 s
compared with 2003, fepresenting a decrease of 15.6%. The decrease was mainty
due to the shoriage of black-plaies and the surge of the prices of raw muteriats.
such as black-plates, crude oil and tin ingofs. The increase of costs was
comparatively Rarger than (hat of sciling prices.

The tinplating business remaincd 10 be the core business which made the greatest
comribution {0 the Group's profil with the mom promising prospects and in.
therefore, is our focus of developmeat, In 2004, ihe tinplating business maintained
its brisk momentum, which was unaffccred by the State policy of macro-zconomic
adjustrient and control, However, owing to sales of sieel products
worldwide, (he supply of black-plaies was tightcr than fast Jear Faced with ths
problem. the management paid Epecial alientioa 10 the giobalization of the black-
plate procurement on one hand, and (o increase the isse of black-plates produced in
China on the ather hand. la arder to inceease the supply of black-plates. we sent
delegations 1o visit sicel companies around the world to opea up new sourcing
chanacls. o organized rests on PRC-produced black-plates. Our efforts

Produced preliminary fanutis. The Company 100ks orward o procarny an sdequate
supply of black-plates by the middle of this year when our hew produttion line
(with sncual ougut of 80,000 tonnes) commences operation, which woald bring,
forth an increase of our tinplaic cutput. tn order 1o solve Ihe problem of the
shortage of black-plates. a “battle neck™ which resiricts the development of the
tinplating business, we are going 10 consiruct a black-plate manufacturiag plant
with anual outpul of 150,000 tonnes,
project, the total investment of Zhongyue Tinplate is ready io incresse by
US$40,000.000 and has obiaincd the spprovais {rom relevant authorities of the
Siate. The capital injection will be funded by intetnal resources. The black-plaic
manufastaring plant 1% capected to commence operation by the end of 2006 (please
refer Lo the cifculsr issued by the Company on 23 Febraary 2008 for dessils).

Property Leasing

The Group's leasing propertics included plant and staff quarters of Zhongyue Shan
Hai Industrial Co., Ltd. (“Shan Hai"), and ihe o{rcc building in Hong Kong. in

. the totsl revenue of leasing properties owned by the Group was recorded at
HK3$25422,000, which decreased by 31.4% as :nmputd with 2003. The operating
profit of leasing properties totalled HK$17.479.000, which decreased by 34.0% as
compared with 2003. The decrcase was mainly attribulable 1o the fact that the
leasing <ontracts of some of the leased planis of Shan Hai eniered into 10 years
ago were expired while the new leases reduced the unil arca fenl i accordance
with maskel rate.

Live and Fresh Foodstuffs Distriburion

in 2004, the wrnover of live and fresh faodstuffs business was

To facililate the implementation of the -

Charge on Group's Assets

As s 31 Decomber 2004, cerin bills receivable of the Gioup amouniing (o
spprozimately HK$40,000.000 has been pledged with an autherized bank in the
PRC in order o obtain a guarantet issued in favour of the Group 1o the Dongguan
intermediate People’s Court in a litigation againss a former minarity sharchoider of
a subsidiary for recovering an equivalent amaunt due (o the Gro

Litigations

[a} The Group filed legat procudmp lgamu a minority sharcholder of 1
farmer subtidiary in an  gmount of approrimately
HKS20,000000 owed to the erp Provision was fully made against
such receivable as at 31 December 2000.

In Masch 2005, 3 judgement in farour of the Group haa becn obtsinsd,

iymeat awirdcd under e judgement amounicd o RMB 050,000
together with interest Ihereon. The Group had lodged peal in respect
o scn dificrence aa 13 April 2005. and the finsl verdict  sill peadmg.

la May 2004, 2 PRC thind party filed a claim against 8 absidiary of the
Group allcging that the subsidiary had noi yet setiled an outstanding
amount due (0 il The Intermediate Prople’s” Courl of Yue Yang City
CHERHERARER") bis ordered 0 frceze 1 bank deposit of he
subsidiary amounted to HK$4,700,000 in (his regard.

Accordingly to the judgement of the Intermediate People’s Court of Yue
Yont ity issued on |7 December 3004, ihe subsidiary iz ordered to pay
compeasation and fespective court charges amounted (o RMB4,934,000
1nd RMBAD,000. respectively. The subsidiary lodged an lppcil 1o’ the
High People s Coun, &t Hunas Province (“BALH B G nRAR ) ppsinst the
fndgement sed the ]udggm:nx of the latermediate People's Cout of Yue

Yang City was repudiated on 31 Jaouary 2005, Accordingly, e (rozen
bank deposit of HK$4,700.000 has been released.

Based on the available information to date, the Directors are of the
opinion (hat a5 he final judgement wus granied in favour of the
subsidiacy. fe provision for legal claims is considered necessacy.

Exchange Rale Exposire

The Group's asscts, Tisbililics and Lransactions were primarily denomiaated cither
in Hong Kang dolfars, US ollare or Reaminbi. A the exchange rates of Hong
Koag callars IS dollars or Renminbi were fetitively stable during the peuc. the
Group was not exposed 1o significamt eachange risk.

EMPLOYEES AND REMUNERATION POLICIES

As al 3t December 2004, the Group has a total of 448 full-time employees.
decreased by 96 as compared with lhe end of 2003, of whom 23 were based in
Hong Kong md 425 were based in mainland China. 'rm staff remuneration is

with the for the posi. workload, exills,
Hardship. working. conditions. individeal pe!formnl\cc and prevaiting indusiry
pactice. In 3004, ke Group canlinued to imglement coniral on the siaffing,

recorded at HK$S0,572.000. which decreased by HK$701,329.000 a2 compared with
2003, sepeescating a dececase of 91.3%. This was principally acibutable to 3
change of the operation mode in 2004 from the sale and purchase of commaditics
10 pure agency services on commission basik. If comparison was made with last
year using the same presentation, the Group would have recorded a fall of
HK35.078.000 in turnover, represenling 2 decrease of 9.1%. Faced with the
cutbreak of the bird fiu in ihe Seginning of the year, the Group furiher downsized
its personnel 10 lower its operating costs on one haad, while improving the service
quality and secking fo increase its quota for import of live pigs from Guangdong to
mee1 increasing demands for pork on the other hand, in order (o increase the
income from livestock business to offsct the loss in poultry business caused by the
bird flu. The winover of the five and fresh foodstuf(s distribution business recorded
1 fol, while the aperating profit recordsd an increate. In 2004 the epesuing profit
was recorded a1 HKS$13,872,000, which increased by HKS$2, 772000 as compared
with 2003, representing i eresen of 25.0%.

Live and fresh Toodsiffs dintribution is the traditionsd business of whe Group, By
taking measures o vpen Up new sources of revenue and reduce costs, 10 explore
various passidilities 1o enhance benefits, 25 well 4s 1o establish an incentive
mechanism, the Group continued to stabilize its live and fresh foodstulls agency
business 50 a5 (0 maintain its competiliveness and provide the Group with » stable
source of profit,

Fosdstuffs Trading

As affected by the outbresk of bird flu, the import of chilled chicken. one of the
Group's principal foodstoffs trading businesses, was suspended for over two
months, which has resuited in a turnover of HK$31,438,000. (:preunlmg a
decaease of 39.8% a3 compared with 200). Profit fram operations was 11KS11
dropped by 82.5% as compared with 2003

The management believes that the foodstulfs trading business is s non-core and
fon-advaniageods business, contributing less profil fa the Group. The management
decided 1o Conduc 3 resources alignment exercise far the foodsiatly Giding
business and integrated the foodstuffs trading business into Guangnan Fresh od
Live Foodstutts Limited fot cenwralized management in Octobec 2004, with aa sic
to make effective use of resources and improve efficiency.

Feed Production’

n 2004, the turnover of e Group's subsidiary, Guangnan Siafeng, amounied 1o
HKS 146,474,000, representing an inciease of 26.9% ax compared with 2003, Profic
from operations was HK$2.287,000, which has turied (rom a deficit to a surplos,

The management considercd the foed production ar a raw matcrials-processing:
orieated indusity and ity grosy profit ix very low, Mie Tuctnivn of raw matceial

prices is difficlt 10 coatiol. 1n it sinee the cusiotners aro siicken by bisd
ﬂu frum (e 1o fime, fhe account e dox were subiert (o submiantial rick
expocare, Therefire, the Crivap had sald Goangnan Jinfongs in ity entirety, As e
the Group has withdrawn completely from the feed productiva busincs.

Livesiock Farming

The Group's only livestock farming company — Gaayao was closed during the
year under review, and 2 contract was concluded in 2004, pursuant to which the
51% equity owned by the Group in the compiay was said to a third pasty. As such,
the Group has withdrawn completely from the tivestock farming businets.

FINANCIAL POSITION

As at 31 December 2004, (he Glnup'1 total assely amounted tn [EK$PY6, 76X 000,
snd total disbilities stond a0 HKS204.651 00, sepresealing an  increass of
HK360.793,000 3nd a decrrase of ViReVig 601 00 respectively when compared
with (he positian at the end of fast year, The nct current assels incrensed from
HKS126,507.000 25 at tha end ol 200} to HK§254, 435,000, And 1be attent catin
{current 3ssety divied by curcent fiahifilics) increased from 1.39 21 at the cnd of
2003 10 232, The Gruwp has 2 very sound financial position, paving the way for
future business expanyion.

Liquidity and Fiaancing Kesources

As st )| Docenbier MM, the Group maintuined cash and cash equivatent balsaces
of 11€3263,380.08 ncresse of 15.3% fram the tash aud cash cquivalem
balances al the end of lust year, During the year undee review, (he major cash
outflow was a repayment of HK$23.350,000 ta a fellow subsidiary.

at 31 December 2004, the Group's interest-bearing borrowings towatled
s s o, - being tepayment on demand and cacrying nicrest 3t an nnvat
rate of 7.5%. Accord) ngly the Group's gearing ratio, wmch was measured an the
basis of the G up's * fund,
decreased ngmhcnnlly o 562 as ai the end of oo to 105,

At 21 31 December 2004, the Group's total avitable banking facilities amosated ta
HKS$2{4.048.000, of which IK$99.331.000 have bocn urilized. The wunutitized
banking facilities amounted to HKS 114,717,000, With its cash 20d cash squivslents
holdings and (he recurring cash flow from its operations, the Group believes that it
will have sufficient funds (@ mest ils present operaiion requirements and the

the v D, factory far
the preseat developmeat of linplating business, o o b develop its business
in the foreseeable (atuee.

deount. and total salaties of each subsidiary. The performance boous incentive
oo coakued w0 be sareicd our ot the menagement. Through the assessment of
the performanee of each subsidiary 408 bajcd on ihe el eash inflow Trom
operalion and profit before tax, performance bonus was calculaied at spplicable
e on diffccent profic Tevels. 1o addition, banus will be rewstded 1o the
maaagement. key personnel and outstanding staff (hrough wsscssment of individual
performance. All of the above rewards will raiso the morale of our saff members,
The Group has also adopied a sharc oplion scheme 10 reward, atract, retain and
motivale cxcellent snd brilliant participants (o continue their contribation io the
Group.

DIVIDEND

The Directors of the Company do aot recommend the payment of any final
dividend (2003: HKINil), There was 00 payment of the inierim dividend for the six

months ended 30 June 2004 (for the six months ended 30 June 2003: HKSNil).
CLOSURE OF REGISTER OF MEMBERS
The segiter of members of the Company will be closed from Tuesday, 14 June

2005 to Wednesday, |5 Junc 2003, both days inclusive, during which period no

- lunsrcr of shares will be cifected. All transfer docunicats accompanied by the

relevant share cemificates most be lodged with the Company's Registrars.
Computershars Hong Kong tnvestor Semvie Limited, Rooms 1712-1718, t7th
Floor, Hopewell Centre, 18 Queca's Rosd East. Wanchai, Hong Kong not later
than 4:00 pm on Monday, 13 June 2005,

COMPENSATION COMMITTEE

The Company has establishcd a Compensation Committee with the principal duties
of receiving sdvice and making recommendations to the Dircclors concerning fhe
remuneration policies of senior officers. the share aption or incentive schemes. The
Commiliee camprises the Cairaian of the Baacd. the General Managst und theee
Indepeadent Non-executive Directors.

Throvghout the year under review. two meetings were held by the Committce to
cxplore inio refevan: issves.

AUDIT COMMITTEE

The Company has extallished an Audit Committee with sl (he thee In(lcpcn(k-m
Nan-crecutive (Nrectons ax members. The principal duties of it
include the review of the adequicy sl effectiveness of (he internal cantiol o
nplisnce procedurcs of e Croup aad the review of the principles, polivies amd
peactices adopred in e pregar: accounls aad e annust
financial stsiements for compliance with all statulory requireanents.

Regalar mecings hive besn held by the Commitiee and it et seven limes during
the yesr uader cevie

CODE OF BEST PRACNCE

in the apiaion of the Directors, the Company has complied with the Code of Best
Practice as &t out in Appendix 14 of the ten Rules Governiag the Listiog of

“Listing Rulea” ) on the Stock Rxchange of Hong Kong Limited ("Siock
wghout the year cicept (bal the Nou-crecutive Disecion are ot
appuinted for specific lerms as they are subject 10 retitement by tofation and fe-
cleciian at annval geaeral meetings ia accordance swith the Company’s Arlicles of
Association,

The Company has adopied the Model Code 3ot out in Appeodis 10 of the Listing
Rules ws the code of canduct regurding Direclor's Kecuritics (ransactions, All
Dircclors have canfirmed, foflowing specific enquivy by the Company, that they
have compticd with Ihe required standasd kel ol ia the Model Code through the
year,

PURCIIASE, SALE QR REDEMPTION OF LISTED SECURITIES

During thie year. ncither the Company vor any of its subsidiaries purchased, sold or
redeemed any of the Company's lisied securilies.

PUBLICATION OF FURTHER INFORMATION ON THE STOCK
EXCHANGE'S WEBSITE

AUl the financial and other related information of the Compnny required by
paragraphs a5(11 to 45(3) of Appendix |6 of the Listing Rules will pe published on
the Siock Exchange's website in due caurse,

By Ordet of the Board

Lisng Jisng
Chairman

Hong Koag, 15 April 200§
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GUANGNAN (HOLDINGS) LIMITED

AdERDE R

ueorporaied in Hong Kesg with tinddeed Hability)

(Stock code: 1203)
CONTINUING CONNECTED TRANSACTIONS

On Hith December, 1099,
meters lacated in Zimng

On 20th January, 2005, Shan Hai entered into the Staff Quariers Len:

lran Hai, an imlireet 95 %eowned subsidiary of the Company,
ian of the PRC 10 GD Becorative Tor huilding and uperating

v iereon,

clectrieily 1o G Decorative.

The Stafl Quarners Lease Agrecmenl consiitutes
0 Rulm The

entered imta the Lamd Lease Agreement For, inter plin, leasing of o pareel of Jand of 2 1ot site arey of approximately 29.587.5 syuate
1wt

Agrecment with GD Decorative pursznt 1o which Shan Hai has agreed 1o lease staff quariers &

On 20th January, 2003, Zhongyue Tinplate, an indirect 95%-owned subsidiary of the Company. cntered intn the Supply Agreement with GD Decorative pursuant to which Zhongyne Tinplate has agreed 1o provide water and

GD Devorative is a subsidiary of GDH, a substamial sharchalder of the Company. ard is theretore a connected person (as detined under the Listing Rulesy of the Company.

1 continuing connected sransaction ol the Company exempl from she reporting. anneuncement and independ mmwn tequirements under Rule 144.33(Y of
Lamd Lease Agrecment and the Supply Agrecment constitule continuing connected transactions of the Cm“p'\ny exempt from the independent shareh s" approval reg under Rule 14A 34

d provide utibitics to GD Decorative.

Principal terms of the Land Lease Agreement

On 10th December, 1999, Shan Hai, an indircct 95%-owned subsidiary of the Company, vnlcrcd into the Lond
Lease Agreement 1o fease # parcel of land of a 101l site area of approximarcly 29,5875 ¢ meters Jacited
i Zhomgshin of the PRC for G Decorative 1o build and operate a factory thereon and 1o provide sialf quariers
and utikities to GD Decorative for a term commencing from Fst Jamunry, 2000 and expiring on 30th April. 2028.
The rate of rent payahle by GD Decorative to Shan Hai for leasing of the kand is 10 he determined by hoth
partics from 1ime to time by reference 10 the then prevailing market rent.

The Directors estimate hat the aggrezaie annual amount of rent for leasing of the Jand 1o be paid by GD
Decorative 1o Shan Hai will noi cxeced HKS1.600,000 (0F each of the 3 years ending 3431 December, 2007
Such cap was deiermined by reference 1o previous transactions alter cansidered the hisiorical amount of rent
Tor leasing of the land paid by G Decorative 1o Shan Hai in the past vears. For the year ended 31s1 Decemhe
2404, the 101] amaum o rent for leasing of the Land paid by GD Décorative 10 Shan Eli was approsimaely
RARESE2.000 tequivalent to approximately [TKS1A494.000).

Fhe term of the Land Lease Agreement is 28 years aml 4 monis. Under Ruke A 331 0f the Listing Ru
continuing connceted rransaction which is not fully exempted most be governed by an agieement for o Gised
perind nut exceeding three years wnless there are special cireunisi: iring a longer duration. The
Dircctors and Hantee Capitab Limited (*Hanrec™), an independent finan ed by the Company in
respect of the Land Lease Agrecment, arc of the view that the speciat circumstances, under Rule 14A4.35(11 of
the Listiug Rules, in this vase are:

{a)  the building and opcrating production facilities on the land under the Land Lense Agreement was huilt
by GD Devorative and the investment cast was approximately RMBO3 million:

(h)  the land under the Land Lease Agreement is used for building and operating production facilitics thereon
by GD Decorative and the areas nearby are also mainly uscd as production facilitics by other users. As
thie 1and 35 used as productian Tacilitics by G Decoralive, there is certainty a need 10 bave substantial
investment equirements by GD Decorative for the building and operating production facilities a1 the
preliminary stage and alse o a continuing basis. As such, the need of GD Decarative 1o have fonger
lerm of projectinns for the tand to minimize its building costs and relocation cosis is thereby necessitating
a long duralion of the Land Lease Agreement: N

) atthe time belore the entering into of the Land Leasc Agreement, the then Dircctors had no definite plan
as to the development of the land under the Land Lease Agreement and they expected that the supply of
Tand and propertics in Zhongshan, the PRC would increase in Tuture and conseguently the rental would
decrease due to the inercase in supply, Therefore, the Land Lease Agreement was the best choice to
bring benefit to the Growp:

(d)  along ierm lense is required to enable the tenant (o have smooth operation in the fong run for its
production aclivitics and the entering into the Lund Lease Agreement provides Lhe most cost-c[ficient
operational environment to conduct business of GD Decorative:

(¢} along term dease will ensure Shan Hai a stable rewurn by avoiding any adverse movement in the property
market: and

(1) an independent valuer appointed by the Company stated that Srom the datg of signing of the Land Lease
Agrecment untit 15t April, 2005, the period of the Land Lease Agreement was set and agreed under
normat business practice of this Iype of leasc agreement.

In view of the ahove speeial circumstances, for the purpose of compliance with Rule 144.35(1) which came
into operation afier the Land Lease Agreement was first entered into, the Direcrors (including the independent

non-executive Dircctors) and Hantee are of the view that it is narmal business praciice for companics cngaged

in propeny development and feasing husiness to enter inmo sech a long termy land fease agreement.

Accordingly, the Directors (including the independent nog-executive Directors) mnd Hantee are of the apinion
that from the Jate of signing-of the L:md Lease Agreement until 11 Aprik, 2005 (being the date of 1he leller
from Hantec 1o the Company in respect of the Land Lease Agreensent), the nature of fransaction requires and it
iv nornnal bsiness practice for the Land Lease Agreement 1o be of sueh duratinn from 1st Janwary, 2000 1o
Unh April, 2028 and the terms of the Land Lease Agrecment are fir and reasonible so Tar ss the Conprany and
its sharchalders gre concerned.

I the cap amount is at any thne excecded, or if (he terms of the Land Leasc Agrcuncnl are altered, or il Shan
Hai epiers into new arrangements o agreements with GO Decorative or any other connected persons durk
remaining term of the Land Lense Agreement, the Comipany will comply with the applicable provixions of
Chapter T4A of the Listing Rules governing conncéted transactions unless it applies for and obizins relevant
waiver(s) from the Stock Exchange.

GD Decoritive is a subsidiury of GDH. a substantial sharcholder of the Company, and is thereforc a connected
person (as defined under the Listing Rules) of the Company.

Principal terms of lhl‘ Stalf Quarters Lease Agreement .

On 20th January, 2005, Shan Hai emered into the Staff Quarters Loase Agreement with GD Decorative,
pursuant to, which, Shan Hai has agreed to lease stat] quarters and provide utilitics to GD Decorative, The term
ol the Statl Quarters Lease A;,rccmrnl commenced from Ist January, 2005 and will expire on 315t December,

by

The monthly remal and utilities charges are hased on aciual vsage and sumber of stafl yuarters actially
occupied and may be adjustcd from finie (0 time by the parties 1o the Staff Quarters Lease Agreement.

The Directors estiimate that the aggregale annual umount of rental and wilities charges 1o be made by GD
Decorslive ta Shan Hai pursuant to the Stall Quarters Lease Agreement will not exceed HK$400.000 for cach
of the 3 years ending 31st December, 2007. Such cap was determined by reference to previous transactions
alter considered the historical amount of rental and wilitics charges made by GD Decorative ta Shan Hai in the
pasl years,

The total amount of rental and uiilitics charges made by GD Decorative 10 Shan Hai Tor the year ended 3151
December, 2004 was approximately RMB210,000 tequivalent to approximalety HK$198.000).

Principal terms of the Supply Agreement

On 20th January, 2005, Zhongyue Tinplate. an indirect 95%-owned subsidiary of the Company, entered into the

Supply Agreement wilh GD Decorative, pursuant to which Zhongyuc Tinplaic has agreed 10 provide waser and

clectricity 10 GD Decorative. The monthly water and electricity charges paid by GD Decorative to Zhongyue

Tinplate are ealculated based on actust consumplion and st the rates from time to time promulgated by & 1L T
E! J3 (Price Burcau of Zhong Shan City). The term of the Supply Agreement commenced from st January,

2005 and will expire on 31st December, 2007.

The Directors estimaic that the aggregate annual smount of water and eleciricity charges to be paid by GD
Decorsative to Zhongyue Tinplate will not exceed HK$2,500,000 for cach of the 3 years ending 31st December,
2007. Such cap was delermined by reference to previous transactions alter considered the historical amount of
the water and electricity charges paid by GD Decorative (o Zhongyue Tinplate in Lhe past years. For the year
ended 315 Decemher, 2004, (he tolal water and eleciricily charges paid by GD Decorative to Zhongyue
Tinplate was approximately RMB1,905,000 (equivalent 1o approximately HK$1,793,000).

Reasons for entering into the Land Lense Agreement, the Stalf Quariers Leoase Agreement and the Supply
Agreement and henefits to the Company

The reasons and spectal circumsiances funder Rube 14A,3501) of the Listing Rules) for entering inte ihe Land
Lease Agreement hy the Company were explained under the hesding “Principal terma of (he Land Lease
Agreement” ahave.

As Shan Hai is principally engaged in property development and leasing husiness, its eniering into of the Land
Lease Agreement is part of jts nrdmnry course of business and the rent from GD Dceorative has bren providing
a umdv tncome 1o Shan Hai 1o cnhance its cashflow.

Since the (and Teased by Shan Hai to GD Decorative pursuant 1o the Land Lease Agreement is for GD
Decorative 1o build and operate a factory therean, the s1alf quariers, utilities and the supply of water and
clectricity are ancillary [acilities which are necessary for the uperatinn of the factory of GP Decorative.

The revenue peneratcd fram the Land |
Shan Hai’s prafits and
inciease Zhongyue Tinplate's pralits and

S¢ Aureement ‘|n<| the Siaft’ On.er\ Lease ’\"r"rxnc\n will increase
ue

The Company considers that the Land Lease
into by Shan Hai in its ordinary course of Basiness and tha the §upp|_v Agr

Zhonzyue Tinplatc in its ordinsry course of business. The Dircctofs (including the independent nun-cace
Directors) behieve that the respective terins of the Land Lease Agreement, the Staff Quarters Leasc Agrecment
and the Supply Agreement are Inir and reasonable and in the intorests of the Campany and its sharcholders as o
whote.

Previous disclosure

A press announcement was issucd hy the Company on 27th September. 2001 to disclose deiails of the iransactions
constituted by Ihe Land Lease Agrecment and also the provision of warcr and eleciricity by Zhongyue Tinphate
to GD Deeormive, On 1st chmhcr 2001, waivers in respect of (hese 1ransactions were granted by the Stock
Fxchange (0 the Company (tom sirict compliance with the dixclosore requirement by way ol press annsuvee ment
wnuer the Listing Rules.

General Information v

Shan Hai is principally engaged in property development and Icasing business.

Zhongyue Tinplate i« principally engaged in the production and sales of tinplare and rehated products that are
wsed as puckaging matesials for the Taad processing manufacturces in the PRC and the provision of clectricity
or water 1o various indusirial customers who are mainly the tenants of the land and building or s1aff quarters of
Shan Hai.

- Currently, GB Decorative is principally engaged in the production and sakes of decorative fibre hoards.

The Company and its subsidiaries are principally cngaged in manafacturing and sales of tinplates and related
products, property leasing, distribution of live and fresh foodstuffs business.

The Staff Quarters Lease Agreement ¢ il 2 continui cunncclcd of the Company caempt
from the repurting, and ind ers' approval s under Rule 14A.33(3)
of the Listing Rulcs. The Land Lease Agrcuncm and the Supply Agreement constitule continuing conncgied
tranxactions of the Company exempt from the independent sharehoalders’ approval requirements usder Rule
144.34 of the Lisling Rules. The Land Lease Agreement and the Supply Agreement will be subjedh to the
annual review requirements under Rules 14A.37 to 14A.31 of the Listing Rules and the rcporlmg requirements
under Rules 14A.45 10 14A.46 ol the Listing Rules.

As at the date of this announcement, the board of directors of the Company is composed of three executive
dircctors, namely Messis, Liang Jiang, Tan Yunbiao and Tsang Hon Nam, three non-excculive directors, namely
Messts. Zhao Léili. bun Fanyu and Miss Liang Jiangqin and three independent non-cxccurive dircctors, namely
Mr, Gerard Joseph McMahon, Miss Tam Wai Chu, Maria and Mr. Li Kar Keung, Caspar.

DEFINITIONS

In this unnouncement the FoHowing vxpressions have the foHowing
otherwise: i

“Company”

untess 1he conmext reguires

n (Holdings) Limied, the shares of which are listed on the Stock

“Dircctors™ the dircetors of the Company

“GO Decorative™ GD Decorative Marterial (Zhong Shan) Co., Lid., a subsidiary of GDH

“GDH" GDH Limitcd. a company incarporated in Hong Kong with limited Hiubility
and is 2 substantial sharcholder of the Company

“Group™ the Company and its subsidiarics

“Hong Kong” the Hong Kang Special Adminisiraiive Regioa of the PRC

“HKS" Hong Kong dollars, the lawful cutrency of Hong Kong -

“Lund Leasc Agreement” the Jease agreement dated 10th December, 1999 cntered into between Shan

Hai and GD Decorative

“Listing Rules™ * The Rules Governing the Listing of Securities on the Stock Eachange

~PRC" the Peoplc’s Republic of China which, for the purposes of this
announcement, cxctudes Hong Kong, Macau and Taiwan

“RMB™ Renminbi, the lawful eurrency of the PRC

“Shan Hai" v e 77 W ¥R AT [ 2 Tl (Zhongshan Shan Hai Industrial Co. Lid.),

a company incorporaied in the PRC with fimited liability and is an indireci
95%-owned subsidiary of the Company

“Staff Quarters Lease Agreement”  s1alf guarters Jease agreement dated 20th January, 2005 made between
Shan Hai and GD Decorative pursuant to which Shan Hai has agreed to
Tease staff quarters and provide utitilics 1o GD Decorative

“Stock Exchange” The Stack Exchange of Hong Korg Limited

“Supply Agreement” supply ogreement datcd 20th Jonuary, 2005 made hetween Zhongyue
. Tinplate and.GD Decorative pursuant to which Zhongyue Tinplale has
agreed 10 pravide water and electricity 10 GD Decorative

“Zhongyue Tinplale™ B0 R L% 3 R 2 @ (Zhongshan Zhongyue Tinplate
Industrial Co. Lid.), a company incorporated in the PRC with limiled
tiability and is an indirect 93%-owned subsidiary of the Company

By Order of the Board
Liang Jiong

. Chairman

Hong Kong, 12th April, 2005

Unless otherwise specified in this annowncemens, conversion of Renminbi inte Hong Kong dollars is based on

the exchange rate of RMBI.OD = HK$0.941]
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GUANGNAN (HOLDINGS) LIMITED
A EBDERRY

tIncurporated in Hang Kong with limited liahility)

(Stock code: 1203)

MAJOR TRANSACTION .
INCREASE IN TOTAL INVESTMENT AND REGISTERED CAPITAL OF
ZHONGSHAN ZHONGYUE TINPLATE INDUSTRIAL CO. LTD.
AND
RESUMPTION OF TRADING

On 31t Janvary, 2005, Zhongyue Industry Material (@ wholly-owned subsidiary of the Company) entered into the Supplement Contract with Z fan Torch (o d enterprise in the PRC), pursuant o
which the Lotal investment of Zhongyue Tinplate will increase from USS73,064,200 to USS113,064.200 (equivalent 1o approximately HKS881.900.760) and the registered capital (being part of the total invesiment) of
Zhongyue Tinplate will increase fcom LS$41,906,200 1o US$63,706,200 (equivalent to approximately HK$496,908,360). The incressc of US$21,800,000 (cquivaient (o spproximately HK$170,040.000) in Zhongyue
Tinplate's registered capital will be contribuied as to US$20,710,000 {equivalent to approximaiely HK$161,538,000) by Zhongyue Industry Material and as to US$1,090,000 (cquivalent to approximaicly HK$8,502,000) by
Zhongshan Torch. The remaining portion of the increasc in the total invesiment of Zhongyuc Tinplate in the amount of US$18,200,000 (cquivalent lo spproximatcly HKS141,960.000) will be financed by Zhongyue
Tinplate,

The. Sgplcmem Conlracl is condilional upon the obizining of the relevant approvals from the gmcmmem authorities of the PRC. Zhangyue Tinplate aniicipates that nppro\:ls will need \u be obtained from @ U1 T 34 5
15 2% % £ )3 (Zhong Shan Bureau of Foreign Trade and Economic Cooperation) and i 40 & ¥ # | 5 13 # 4 {¥ B (Department of Foreign Trade and E dong Province).

The entering into the Supplement Contract by Zhongyue Industry Material constilules a major transaction of the Company under Rule 14.06(3) of the Listing Rules and further dua:ls are sct oul helow,

As no Sharcholder will be required 10 abstain from voting if the Company were 10 convene 2 general meeting for approving the Supplement Coniract and the Capital Increase undes Rule 14.44(1) af the Listing Rules and
that a wrilten approval of (he Supplement Contrac and the Capital Increase for the purpose of Rule 14.44(2) of the Listing Rules has been oblained from GDH, the controlling sharehalder of the Company holding
5,363.808.680 Shares (representing approximaiely 59.49% of the issued share capital of the Company), the approval requirement under Rute 14,40 of the Listing Rules has already been fulfilled.

A circulor of (he Company in relation to the Supplement Contract and the Capilal Increase will be d to the

There was also an increase in the total investment and the registered capital of Zhongyue Tinplate from US$58,064,200 and US$26.906.200 to US$73,064,200 (cquivalent 10 approximately HK$569,900,760) and
US$41.906.200 tequivalent to approximately HK$326.868,360) respectively pursuant 1o 2 supplemental agreement dated Bth June, 2004. The transaction was announced by the Company on | Hih June, 2004 and a circular
was issued jo the Sharcholders on 2nd July, 2004. Thus the total invesiment and the registered capital of Zhangyue Tinplate have been increased twice during the past 12 months.

as soon as

At the request of the Company, trading in the Shases on the Stock Exchange has been suspended from 9:30 a.m. on Tuesday. Ist February. 2005 pending the release of Lhis announcement. Applicotion has been made by the

Company to ihe Stock Exchange lor resumption of irading in the Shares on the Stock Exchange with effect from 9:30 a.m. on Wednesday, 2nd February, 2005.

Principal terms of the Supplement Contract

As no Sharehcldcr will be required 1o abstain from voting if the Company were to convene o general meeling

Pursuant to the Supplement Contract, Zhongyue Indusiry Material and Torch h
agreed, inter alia. that the folal investment of Zhongyue Tinplatc will increase from US575,064,200 19
1J55113,064,200 {equivalen! to approximately HK$881.00.760) and the registered capital (being part of the
total investment) of Zhongyue Tinplate will increase from US$41,906,200 to US$63,706.200 (cquivalent 1o
approximately HK$496.908,360). The increase of LiS$21,800,000 (equivalent to approximately HK$170,040,000)
in the registered capital of Zhongyue Tinplate will be contributed as to US$20,710,000 {equivalent to
upproximately HKS161,518,000) by Zhongyue Industry Material and as to US$1,090.000 (squivalent to
upproximately HK $8,502.000) by Zhongshan Torch and is in proportion to the existing percentage of shareholding
in Zhongyue Tinplate held by Zhongyue Industry Material and Zhongshan Torch. The remaining portion of the
increase in the total invesiment of Zhongyue Tinplate in the amount of US$18,200,000 (equivalent to
approximaiely HK$141.960.000) will be financed by Zhongyue Tinplate. Except as disclosed in this
announcement, neither the Company nor Zhongyue lndustry Maicrial has any further capital commitment in
respect of the 1otal investment and the registered capital of Zhongyue Tinplate.

Zhongyue tndusiry Material and Zhangshan Torch are currently interested in 95% and 5% of the entise registered
capital of Zhongyue Tinplate.

Conditions
The Supplement Contract is conditional upon the oblaining of the relevant approvals from the ggvernment
autherities of the PRC. Zhongyue Tinplale anticipates that approvals will need to be obtained from
SR E m £ {F K3 (Zhong Shan Bureau of Foreign Trade and Economic Coop:rancn) and A # ﬁ #
Y5 8 /4 B (Department of Foreign Trade and C Province).
Capital Increase ’ N

pon of the in the Contract, the interest of Zhongyue Industry Material and
Zhongshan Torch in the registered capifal of Zhongyue Tinplate will remain unchanged. The sum of
1J$320,710,000 (equivalent to nppmxmnlcl\ HKS161.538.000) 10 be contributed by Zhongyue Industey Material
for the Capital Increase will be financed by internal resources of the Group in following three siages?
(i)  not less than USS4,750,000 {equivalent to approximately HK$37,050,000) to be injecied within 3 months

upon fulfillment of the conditions in the Supplement Contract;

(i) not less than US$4.750,000 (equivalent to approximately HK$37,050,000) to be injected by the end of
year 2006; and
(iii) the remainder to be injected by the end of year 2007.

The amount of Capital Increase was arrived ai after an arm’s length negotiation between Zhongyue Indusiry
Material and Zhongshan Torch and having taken into consideration the scale of the new factory 1o he buill for
production of black-plates. The Dircctors hefieve that the terms of the Supplement Contract are fair and
rensanable and in the inferests of the Sharcholders as a whale.

Reason for entering info the Supplement Contract

The proposed increase in tolal investment and repistered capital of Zhongyue Tinplate is to finance jts construction
of & new factory [or production of black-plates and 45 ite working capilab. The hlack-plates will he used as raw
by Zhongyue Tinplate for its production of tnplate and related products, The Directors beli
the black-plaic factory wilf provide a stable supply of raw malerial to Zhangyue Tinplate, which is continuousty
cxpanding its production capacily, and will enhance its product mix. All these are beneficial 1o Zhongyue
Tinplates future steady business growth.

The Dircelors anticipate that the black-plate factory will commence production by the cnd of year 2006.

Information on Zhongyue Tinplate, Zhongyue Indusiry Material and Zhongshan Torch

Zhongyue Tinplae is a sino-foreign equity joint venture company established on 22nd June, 1989 in Zhongshan,
the PRC and il became o subsidiary of the Company when Zhongyue Industry Material was sequircd by the
Company. Details of such scquisition are contained in the circular issucd by the Company on Sih November,
2001. Zhongyue Tinptatc is principally engaged in the production and sales of tinplate and refated products that
are used as packaging materials for the food processing and related metallic packaging products mansfacturers
in the PRC and the provision of clectricity or water to various indusirial cusiomers.

The net profit before and after taxation and extraordinary items of Zhongyve Tinplate for the year ended
3tst December 2002 (which were arrived at in accordance with gencrally accepted accounting principles in
Hong Kong and were included in nudiled consolidated profit and Joss account of the Group) were approximately
RMBY3,204,000 (cquivalent 10 approximately HK$87.826,000) and RMB8S.409,000 (equivaleat 1o approximaiely
HK$R0,481.000) respectively. The net profil before and after taxation and exiraordinary jlems of Zhongyue
Tinplate for the year ended 31st December 2003 (which were arrived at in accordance with gencrally accepted
accounting principles in Hong Kong and were included in audited consolidated profit and loss account of the
Group) were spproximately RMB101.575.000 (equivalent to approximately HK$95,541,000) and RMB9 1,166,000
{equivalent to approximately HK$85,751,000) respectively.

Zhongyue Indusiry Material is o whally-owned subsidiary of the Company. The principal activitics of Zhorgyue
Industry Materiat arc investment holding and trading of raw materials used to produce tinplate. The Company
and its subsidiarics are principally engaged in manufacturing and salcs of linplates and related products,
property leasing and distribution of live and fresh foodstufls. Zhongshan Torch is principally engaged in
property development and feasing business.

Except that Zhongshan Torch has a 5% shareholding in & il W Ut % B % 17 B 22 #) (Zhongshan Shan Hai
Industriat Co. Ltd.), an indirect 95% owned subsidiary of ihe Company, to the bcs( of the Directors' knowledge,
information and beliel having made all cnguiry, ore dependent third pany not
connected with any of the directors, chiefl executive and substantial sharsholders of the Company and its
subsidiarics or any of (heir respeciive associates (as defined in the Listing Rules).

Major transaction

The entering into the Supplement Contract by Zhongyue Indusiry Material constitutes a major Iransaction of
the Company under Rule 14.06(3) of the Listing Rules and is therefore subject to compliance with the refevant
requirements of the Listing Rules, including the spproval by the Sharcholders as requircd under Rule 14.40 of
the Listing Rules,

I Contract and the Capital Increase under Rule 14.44(1) of the Listing Rules and
m:n a wrmcn appmvav of the Supplement Contract and the Capital Increase lor (he purpose of Rule 14.94(2) of
the Listing Rules has been obiained from GDH, the conirelling sharcholder of the Company holding
5.363.808,680 Shares (representing approximately 59.49% of the issued share capital of the Company), the
approval requirement under Rule 14.40 of the Listing Rulcs has alieady been fulfilled.

A circilar of the Company in relation to the Supplement Contract and the Capital Increase will he despaiched
to the Shareholders as soon as practicable.

Previous increase in the total investment and registered capilat of Zhongyue Tinplate

There was nlso an increase in the total investment and Ihe registered capital of Zhangyue Tinplaie from
US$58,064,200 and US$26.906,200 10 US$73.064.200 (cquivalent to approximately HK$565.900,760) and
US$41,906,200 (equivalent 1o approximatcly HK$326,868.360) respectively and such ierease of US$15.000,000
tequivalent to approximately HKS117,000,000) in the repistered capilal of Zhongyue Tinplate was contributed
as to US$14,250,000 (cquivalent to approximatcly HK$111,156.000) hy Zhongyue Indusiry Morerial and
US$750.000 (equivalent Lo approximalely HK$5.850.000) by Zhongshan Torch pursuant to a supplemental
agreement dated 8th June, 2004. The transaction was announced by the Company on }ith June, 2004 and a
circular was issued to the Shareholders on 2nd July, 2004, Thus the total investment and the registered capital
of Zhongyue Tinplate have been increased twice during the past 127 months,

Resumption of trading

Al the request of the Company, trading in the Shares on the Stock Exchange has been suspended from 9:30 a.m.
on Tuesday, 15t February, 2005 pending the relcase of this announcement. Applicotion has heen made hy the
Company 10 the Stock Exchange for resumption of trading in the Shares on the Stock Exchange with effect
from 9:30 a.m. on Wednesday, 2nd February, 2005.

As at the date of this announcement, the hoard of dircctors of the Company is composed of three executive
dircctors Messrs. Liang Jiang, Tan Yunbizo and Tsang Hon Nam, threc non-cxccutive direciors Mr. 2hso Leili,
Mr. Luo, Fanyu and Miss Liang Jiangqin, and thrce independent non-executive dircctors Mr. Gerard Joseph
McMahon, Miss Tam Wai Che, Maria and Ms. Li Kar Keung, Caspar,

Unless the context requires, the following expressions shall have the following meanings in this angouncement:=

“Capital Increasc” the increase in the registered capital of Zhongyue Tinplate contributed in
the amount of US$20.710,000 (equivalent to opproximately
HK$161.538,000) by Zhongyuc Industry Malerial and US$1,090.000
{cquivalent to approximately HK$8,502,000) by Zhongshan Torch pursuant
10 the Supplement Contract

“Company” Guangnan (Holdings) Limited, the shares of which are Tisted nn (he Stock

Eachange
“GDH™ GDH Limited, a company incorporated in Hong Kong with fimited Jiability
and is the controlling sharcholder of the Company holding 5,363.808.680
Shares (representing approximately 59.49% of the issued share capital of
the Company) as ai the date of this snnouncement
“Group” (he Company and its subsidiaries

“Listing Rules™ The Rules Governing the Listing of Securitics on the Stock Exchange

“PRC" the People’s Republic of China
“Shares™ shares of HKS0.10 cach in the shate copital of the Company
“Shareholder(s)” bolder(s) of the Shares

“Siock Exchange” The Stock Exchange of Hong Kong Limited

“Supplement Contract™ the supplement contract dated 31st January, 2005 entered into hetween
Zhongyue Industry Material and Zhongshan Torch for the purpose of. inter
alia, increasing the total invesimenl and segistered capilal of Zhongyue
Tinplate

PU A E A SRR TR 22 5 (Zhongshan Torch
Hi-Tech Development Zonc Industrial Development General Company), a
state-owned enterprise established in the PRC

“Zhongshan Torch™

“Zhongyue Industry Material™ Zhongyue Industry Material Limited, a company incorporated in Hong
Kong on 26th Scpicmber, 1996 and is o wholly-owned subsidiary of the

Company

PUFTGHEOMI NGRS E (Zhongshan Zhongyue Tinplate
Industrial Co. Ltd.), a sino-forcign equity joint venture company established
oh 22nd June, 1989 in the PRC snd held ns 10 95% by Zhongyue Industry
Material and as 1o 5% by Zhongshan Torch

By Order of the Board
Liang Jiang
Chatrman

“Zhongyue Tinplate™

Hong Kong, !st February, 2005

Conversion of Hong Kong dollars info United States dollors is based on the exchange rate of USS1.00 =
HKS$7.80.

Conversion of Renminbi into United States dollars is based on the exchonge rare of USSI.00 = RMB8.30.
Unless aiherwixe specified in this annowncement, conversion of Renminbi into Hung Kang dellars is based on
ihe following exchange rates:

RMBI.00 = HK$0.9423 (for the year 2002)

RMB1.00 = HK$0.9406 (for the year 2003}




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to
its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon

the whole or any part of the contents of this announcement,
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GUANGNAN (HOLDINGS) LIMITED

AHEBDTR2Y

(Incorporated in Hong Kong with limited liability)

- (Stock code: 1203)

ANNOUNCEMENT MADE PURSUANT TO RULE 14.36 OF THE LISTING RULES

the Listing Rules. Further details are set out below.

On 22nd July, 2004, Gaoyao Foodstuffs, Gaoyao Guangnan and the Company entered into the Assignment of Debt pursuant to
which Gaoyao Guangnan assigned the amount due from Gaoyao Foodstuffs to it amounting to approximately RMB1.68 million
(equivalent to approximately HK$1.58 million) 10 the Company for setting off the sum of RMB600,000 (equivalent to approximately
HKS$565.000) then owing by Gaoyao Guangnan to the Company.

The entering into the Assignment of Debt is deemed to constitute a change in the terms of a transaction of the Company
previously announced pursuant to Chapter 14 of the Listing Rules and is therefore required to be disclosed under Rule 14.36 of

Reference is made to the announcement issued by the Company
on 11th July. 2002.

Background

Gaoyao Guangnan was an equity joint venture between the
Company (a 51% owner of Gaoyao Guangnan) and Gaoyao
Foodstuffs (a 49% owner of Gaoyao Guangnan). To the best of
the knowledge, information and belief of the directors of the
Company having made all reasonable enquiry, Gaocyao Foodstuffs
was a connected person of the Company solely by virtue of its
49% interest in the registered capital of Gaoyao Guangnan,

As at 22nd July, 2004, Gaoyao Guangnan had a sum due from
Gaoyao Foodstuffs amounting to approximately RMB1.68 million
(equivalent to approximately HK$1.58 million) which had been
brought forward since 1997 as shown in the accounts of Gaoyao
Guangnan, Such amount was unsecured and interest free. The
transaction was deemed to be a form of financial assistance
provided by the then Gaoyao Guangnan’s management to Gaoyao
Foodstuffs and was disclosed by the Company in its announcement
dated 11th July, 2002 and its annual reports 2001, 2002 and 2003.

Assignment of Debt

On 22od July, 2004, Gaoyao Foodstuffs, Gaoyao Guangnan and
the Company entered into the Assignment of Debt pursuant to
which Gaoyao Guangnan assigned the amount due from Gaoyao
Foodstuffs to it amounting to approximately RMB1.68 million
(equivalent to approximately HK$1.58 million) to the Company
for setting off the sum of RMB600,000 (equivalent to
approximately HK$565,000) then owing by Gaoyao Guangnan to
the Company.

Reasons for entering into the Assignment of Debt

Gaoyao Guangnan has been using its best effort to recover the
sum of RMB1.68 million (equivalent to approximately HK$1.58
million) from Gaoyao Foodstuffs. The Company considers that
the chance of recovering the full amount is slim and full provision
has been provided for in the previous years’ financial statements.
The Company, therefore, entered into the Assignment of Debt on
22nd July, 2004 and the following subsequent transactions:

(i)  on 23rd July, 2004, Gaoyao Foodstuffs, the Company and
Shenzhen Agricultural entered into the Sale and Purchase
Agreement pursuant to which the Company and Gaoyao
Foodstuffs as sellers agreed to sell their respective 51%
and 49% interest in the registered capital of Gaoyao
Guangnan to Shenzhen Agricultural for approximately
RMB1.56 million (equivalent to approximately HK$1.47
million) and RMB1.5 million (equivalent to approximately
HKS$1.41 million) respectively. To the best of the
knowledge, information and belief of the directors of the
Company having made all reasonable enquiry, Shenzhen
Agricultural and its ultimate beneficial owners were third
parties independent of and not connected with the Company
and its subsidiaries, their directors, chief executives and
substantial shareholders or their respective associates (as
that term is defined in the Listing Rules); and

(ii)  on 24th July, 2004, the Company and Gaoyao Foodstuffs
entered inlo the Setoff Agreement pursuant to which Gaoyao
Foodstuffs agreed to assign to the Company the amount of
approximately RMB1.5 million (equivalent to approximately
HK$1.41 million) payable by Shenzhen Agricultural to
Gaoyao Foodstuffs as purchase price pursuant to the Sale
and Purchase Agreement as full and final settlement of the
amount of approximately RMB1.68 million (equivalent to
approximately HK$1.58 million) due from Gaoyao
Foodstuffs 1o the Company.

The aforesaid series of transactions would enable the Company to
recover the sum of RMB1.5 million (equivalent to approximately
HKS$1.41 million) from Shenzhen Agricultural instead of the sum

of RMB1.68 million (equivalent to approximately HK$1.58
million) which has long been overdue from Gaoyao Foodstuffs.

General

The entering into the Assignment of Debt is deemed to constitute
a change in the terms of a transaction of the Company previously
announced pursuant to Chapter 14 of the Listing Rules and is
therefore required to be disclosed under Rule 14.36 of the Listing
Rules.

As at the date of this announcement, the board of directors of the
Company is composed of three executive directors, namely Messrs.
Liang Jiang, Tan Yunbiao and Tsang Hon Nam, three non-executive
directors, namely Mr. Zhao Leili, Mr. Luo Fanyu and Miss Liang
Jianqin and three independent non-executive directors, namely
Mr. Gerard Joseph McMahon, Miss Tam Wai Chu, Maria and Mr.
Li Kar Keung, Caspar.

Unless the context requires, the following expressions shall have
the following meanings in this announcement:-

“Assignment of Debt” the assignment of debt dated 22nd
July, 2004 entered into between
Gaoyao Foodstuffs, Gaoyao Guangnan

and the Company

“Company” Guangnan (Holdings) Limited, the
shares of which are listed on the Stock
Exchange

“Disposal” the disposal by the Company and

Gaoyao Foodstuffs of their respective
51% and 49% interest in the registered
capital of Gaoyao Guangnan pursuant
to the Sale and Purchase Agreement

EREBERGE L O LA
(Gaoyao Foodstuffs Imp. & Exp. Co.
of Guangdong), holder of 49% interest
in Gaoyao Guangnan

FPEREEHRERARAA
(Gaoyao Guangnan Stock
Development Co., Ltd.), a joint
venture company -between the
Company (holding 51% interest before
the Disposal) and Gaoyao Foodstuffs
(holding 49% interest before the
Disposal)

“Gaoyao Foodstuffs”

“Gaoyao Guangnan”

“Listing Rules” The Rules Governing the Listing of

Securities on the Stock Exchange
“PRC” the People’s Republic of China

“Sale and Purchase
- Agreement”

the sale and purchase agreement dated
23rd July, 2004 entered into between
Gaoyao Foodstuffs, the Company and
Shenzhen Agricultural

“Setoff Agreement” the setoff agreement dated 24th July,
' 2004 entered into between the

Company and Gaoyao Foodstuffs

“Shenzhen Agriculural” R I W R A T XA B 4 &
(Shenzhen Agricultural Industrial
Ltd.), a company incorporated in the
PRC with limited liability

The Stock Exchange of Hong Kong
Limited

\ By Order of the Board-
Liang Jiang
Chairman

-

“Stock Exchange”

Hong Kong, 29th December, 2004

Conversion of Remminbi into Hong Kong dollars is bused on the
exchange rate of RMB1.00 = HK30.9414.
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DISCLOSEABLE TRANSACTION
DISPOSAL OF INTEREST IN A SUBSIDIARY

The Dirzctors announce that on Ist December, 2004, the Company entercd into the Transfer of Inierests Apresment pursusnt to which, among other things. the Company sgreed to sell and
Cammy agreed fo purchase tie Guungnan Zhanjiang Copital. The Company ahso 2grecd fo assign to Cammy all Us interests in the Debt on the tcrms of the Transler of Interests Agreement,

The Sale and the Debi Assignmeni, 55 contemplascd undes 1oe Transfes uf Iniesents Agrcement, constilute 3 diclnseable 1anssstion of the Cnmpnny vader Rale 14.05(2) of the Listi
Rules, A circulss containing, amongst othei things, further details of the Sale and the Dbt

witl be 1o the he Company 25 500N 35 pv::h:lhlc

The Directars snmounce that on L3t December, 2004, the Company entered into the Transfer
of Interests Agreement, information relating 1o which is set oul betow

THE TRANSFER OF INTERESTS AGREEMENT
Date
It Decembes. 2004

Parties
N The Company as vendor:
2. Cammy as purchaser; and
3 Guangnan Zhanjiang.

The Company confirms that. (o the best of the Dirrctors’ knowledge, information and belicf.
havinp made all reasonable cnguiries, Cammy and its vitimate benelicial owner(s) are third
pastits independent of and not connected with the Company or any of the Directors, chicf
exccative and substantial shorcholders of the Company ot 1is subsidiniies or any of their
rexpective arsociates (a5 defined in the Listing Rules),

The Sale snd the Debt Assignment

Pursuant 10 the Transfer of Interesis Agreement, the Company sgeeed. inter alia, 16 sell and

Cammy agieed 1o puichase the Guangnan Zhanjiang Capitat. The Company slso agreed (o
assign 10 Cammy all ils interests in the Debl pursaant 10 the terms nf the Tiansies of
Inirsests Agieemens.

Consideration

The Considerstion payable by Cammy pursusnt 1o the Transfes of lnferests Agreement is
RMBJ7,000,000 (equivalent to approximately HK$16,038,000), The Cossidesation has been
determined afics arm’s Jength begotiations beiween the parties by refesence 10 the valuasion
of the fair market value of 100 perceni interest in the business enterprise of Guangnan
Zhanjiang made by an independent professional valuer in Hoag Kong throuph the application
of the discounted economit income meihod which calculstes the present value of the fulure
cconomit benefits 1o he derived fram ownership of the equity in, and the shurcholders’ loan
of. Guangnan Zhanjiang. The Consideration shall be paid in cash by Cammy to the Company
in 4 insallments in the following manner:

) First Paymenl: the sum of RMB3000.N0 (equivalen to  approximately
HK$2.830.000). which shall be payable swithin 10 Jags sfier the signing of the
Teansfer of Interests Agreement:

(b} Second Payment: the sum of RMB7.000.000 (equivalenr (0 appeovimately
HK$6,604.000) which shall be puyable upon the complerion of the teansfer of
management rights of Guangnns Zhanjiang from the Compaay (o Commy (within 2
months aftes ihe signing of the Transfer af Iniecexis Agrcementl. Immediately afier
the second payment is made, application will be submitied 10 the Administration for
Industsy and Commerce in the PRC for registering the change in the regisiered
owner of the Guangnan Zhanjiang Copital from the Campany to Cammy;

() Thid Payment: the sum of RMBA.000.000 (cquivilem to  spproaimatcly
HK33.974,000) 'which shal) be payable within } year afiec the sigaing of the
Transfer of Interesis Agreement; and

[¢)] Fourth Paymenl: the sum of RMBI.000000 (eyui to approaimatcl

The Direclors believe thar the terma of the Transfer of loterests Agrecment are fair and
teasonahle snd in (he best interests of the Compaay snd its sharcholders as a whole, The
cush saised from the Sale and the Debl Assignmens will further improve the Company’s
hquidity sod incrense the funds available for general worling capital.

A toss of approximately HK$12.280,000 is expected 1o be resulied from she Sale ond the
Debt Assignment. The incressing compelition in the feed produciion induxtry, togetber with
low profit margin, high risk of bad debis 3nd the spread of avian bird Mu st conuibuied to
Guangnan Zhanjiang's fair marker value as the

valuer. Coupled with the fact that the Consideration received was (he best offer price
oblained by the Company aftes seversf fengthy negotiations, the Directors saw (his 35 an
ideal apporlunity 1o withdraw from the feed produttion business. The loss was computed by
teference to the unavdited et sssets of Guangzn Zhsajiang as ar 31st Octobee, 2004, the
amount of Debi assigned 1o Commy snd ihe esiimaled €1penses incurred in etation to the
Sale 3nd the Debt Assignmicnl,

GENERAL

Guangnan Zhnn;vmg will no fonger be & wholly-owncd subsidiary of the Company s a result
of the S3

The Sale and the Debi Assignmens, as contemplated vnder the Transfer of Inierents
Agreement. constitute 3 discloscable (rarssction of the Company under Rule 14.06(2) of the
Listing Rules. A circulst contaicing, smangst aiher things. (uriher deiails of the Sale and the

be ¢ will be 1o the of the Company s soon as

purnc:b!ev

As ar the date of his announcemens, the Board of (he Compsny is composed of mine

rectors. naniely executive ditectors Meisss, Liang Jing. Tan Yunbiao and Tsang Hon Nam,
nomexeculive direeiors Messn. Zhao Leili, Luo Fanyu and Miss Liang Jianggin, inde pendent
non-excculive directors Ms. Gerard Joseph McMabon, Miss Tom Wai Chu, Maria and M. Li
Kar Keung. Caspar.

DEFINITIONS

In this announcement the foliowing erpressions have the following meanings unfess the
Conteat requires atherwise

“Board™ the board of Direetors
“Cammy™ Cammy (China) Limited, 2 company incorporated in Hong
. Kong with limited liability
»Company™ Guangoan (Holdings) leucd the shares of which are listed
1he Stock Enchang:
“Consideration™ RMB13.000.000 (cyvivaleat 10 appronimaicly HX316,038.000

a3 converted 3t the rate of HK$1.00 = RMB1.06 33 specificd
in the Tramster of Inierests Agreement), being the fotal
amount paysble by Cammy fo the Company for the purchase
of the Gudngnan Zhanjiang Capifal and the Debt Asigament
pursuant 1o the Transier of Interests Agreement

“Debt” Whe aggregaic  principal  amount  of  spproximatcly
RMBS.540.000 (cquivatent 1o approaimately HKSS,592.000)
representing aff the debt owing 10 the Company by Guangnan
Zhanjiang as at 30t November. 2004

HK$2.830.000) which shall be payable within one and & Nalf years (with 3 gisce
period of another half year) alter the signing of the Transier of Jmterests Agreement.

Secority for payment of Consideration

The payment of the Consideration and Cammy’s performance of ifs obligations under the
Transfer of Interesis Agreement are secored by the following:

[ an irrevocable guarantee executed by Shenzhen Changyin in favour of the Company;

2. s mongage in tespect of al 1he issued shase capilal of Commy executed by the
shaseholders of Cammy in favour of the Compony:

3 a debenture exccuted by Cammy crealing & first Noating charge over alb its
undertakings, propertics and assels in favour of the Company;

4 2 mongage in respect of all Cammy's intetests i the Guangnan Zhamjiang Capilal
10 be executed by Cammy in favour of the Compsny: and

5. a fined charge 10 be executed by Guangaan Zhanjiang in respect of all its assess in
favour of the Campany

INFORMATION ON THE COMPANY, GUANGNAN 2HANJIANG AND CAMMY

The principat activity of Guangmsn Zhamjisng is munefsciuring and (caging of feed. The
Company and its subsidiaries are principally tngaged in manmufacturing and sales of tinptates
and zelated products, propenty leasing, disiribution of live and fresh foodsiuffs business.

Currently, Cammy is principaily engaged in investment holding business.

The unaudited net assets of Guangnan Zhanjiang as al 314 October, 2004 was approaimately
RMB23,930,000 {equivalent to spproximaicly HK$22,528,000).

The et profit before and after tanation and eviraordinary items of Guangaan Zhanjiang for
the year ended 3isc December, 2002 (which were arrived af in sccordance with generally
stecpted sccounting principles in Hong Kong and were incloded in audited consofidaied
profit and Jots sccount of Ihe Group) were approximately RMBI0.750.000 (equivalent to
approximately  HK$10.120000) and RMBIU.127.000 (eguivalent 1o approximately
HK$9.534,000), respectively. wheteas the ner loss belove and after taxation and
eatraordinary items of Guangnan Zhunjiang for the year ended 31st Deccriber, 2003
(which were arrived at in accordance with zencrally accepted accounting principles in Hong
Kang and were included in sudited cansofidsted profit and loss account of (he Group) were
approzimaicly RMBIBERS.000 (equivaleal 1o approximuicly HK336419.000) and

Iy RMB39,040,000 o HK336,752.000). respecrively.

REASONS FOR THE SALE AND BENEFITS TO THE COMPANY

The Disectors consider that (he feed production indusiry relies heavily on raw malerials
processing abd thal the Nuctuation of raw material prices is difficult fo control. The
Dicectors are also of the view that ihere is 3 high credit risk in collecting account icceivables
for feed production indusiry which has a fow gross profit margin., Therefore, the Company
has decided (o withdtaw rom the feed production business and (o focus on business Ihat the
Company has comparative advantage.

“Debt Assi - © the assigament of the Debt by the Compony to Cammy
parsuant 1o the terms of the Traasfer of Interests Agzcement

“Directors™ the disectors of the Company

“Group™ the Company and ifs subsidisries

“Guangnan Zhanjiang™ Guangnan (Zhamjiang) lafeng Feed Co. Lid. a wholly

foreigh-owned  enterprise incorporated in the PRC  with
limited liability and with & fully paid-up registered capits]
of HK$5.000.000, & wholly-owned subsidiary of the Company
before the Sale

“Guangaan Zhanjiang 100% of the inicrest in the registered capital of Guangnan

i Zhanjiang beld by the Company which ihe Company has
conditionally agreed to sl 10 Cammy pursuint 10 (he
Traosfer of Interests Agreement

“Hong Kong™ the Hong Kong Special Administrative Region of the PRC

“HKS" . Hong Kong dollars, the lawiu rurrency of Hong Kong

“Listing Rules” The Rules Governing the Listing of Securities on the Stock
Exchange

“PRC™ Ihe People’s Republic of China which, for Ihe purposes of this
announcement, excludes Hong Kong, Macat and Taiwan

“RMB" Renminbi, the swivt curreacy of the PRC

“Sale~ the sale of the Guangnan Zhanjiang Capitel by the Company
ta Cammry pucsuint fo the terms of the Transter of latcresis
Agreement

“Shenzhen Changyin™ RWE@NMHAEE  (Shenzhen  Changyin  Industrisl

Company Limited), a company incorporaied in the PRC
with limited lisbility and the guarantor of Cammy's
obligations undet ihe Transfer of Interests Agteement

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Trensfer of lm:reu; the transfer of inlerests apreement dated Ixt December, 2004
Agreemen eptered into between the Company. Cammy and Guangnan

Zhanjiang pursuant to which, inter alia, the Company agreed
to sefl nd Cammy agreed to puichase the Guangnan
Zhanjiang Capilsl and the Debt

By Owder of the Board
Ji

Lisng Jisng
Chairman

Hong Kong. 3rd December, 2004

Unless otherwise spocified in 1his announcement, conversion a/ Renminbi inio Hong Kong
dullurs is hased on the exchange rate of RMBI.00 » HK30.9414
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AT A

Companies Registry

EE=ETE Ilmportant Notes

* HKRHIFSH (ARAM) -
s R E BT -

® ~ Piease read the accompanying notes before cémp;leting this form. I

Please print in black ink.

1 NE4LE Company Name

Annual Return

(NFEEBIZE 107(1ME)
(Companies Ordinance s. 107(1))

wi%

Form

AR1

o~ " & 5% Company Number

| 109667

BEE (£E8) HEATF

Guangnan (Holdings) Limited

(tNote8) 2 782 7T Business Name

N/A

3 AEFZ#ER Type of Coh‘.pany

ST BRI 7 4% Please tick the relevant box
.‘ -

| ABRANBALT
Private Company having a share capital

4 ReEEFEFRHH] Date of this Return

FHERIBLOABRELIBEBLNESR

The information in this Return is made up to

(MG ERLBBAL T - KA K ET PR F L 5% TR B8 5 B A8

2"
Others

2005

FEYYYY 5

15 06

H DD

A MM

TR - 409K A 20 5 0 57 5 B4 2K R B N E BT E A B BB A8 4

A GHG BT AR H B 4 -

For a private company having a share capital, the information in this Return should

(3% Note 9)

be made up to the anniversary of the date of incorporation.

For other companies,

the information should be made up to the date of the annual general meeting

(AGM) or the date of written resclution passed in lieu of AGM.)

5t 8 #7 35 2 #h ik Address of Registered Office

%15/F., Tianjin Building, 167 Connaught Road West, Hong Kong.

@ENote10) 6 EEEHbi E-mail Address

(it Note3) LT ABE #} Presentor’s Reference

¥ 4 Name: Guangnan (Holdings) Limited
H 3 Address: 15/F., Tianjin Building,

167 Connaught Road West,
Hong Kong.

55 Tel: 2828 3976 HE Féx: 25839288

E B ak E-mail Address:
1% 9% Peference: Attn:Ms. Lorraine Cheung

ETIFRSR 2/2004 (83T) (2004 £ 2 )
Specification No. 2/2004 (Revision) (Feb. 2004)

% ZJ jﬁ % 2#;: #] Fnar Nffirial llco

Your.; Receipt
Companies Registry
! H.K.

{(7/07/2005 16:33:05

Submizsion HNo.: 232008128
CR NO.: 0109467
ARLL

Sh. Forma.:

Arount(HKD)

27 $140.00
Paid By |

Receipt No. HMethod gmount(HKD)
22320008 Cash $140.00
Total Paid $140.00



= ‘ X B # % Company Number
Form AR1 109667

7 %18 K 52 Mortgages and Charges
BEARBGEHYW  FHEEBRB (LG FORERREHAEMNATIEIMBERRELNERE
% BRHRENKRERESR . '
) Total Amount outstanding as of the ‘Date of this Return on all mortgages and charges which are reqguired

to be registered with the Registrar of Companies pursuant to sections 80 and 82 of the Companies
Ordinance ‘

Nil

GENote 1) 8 HERZ KN T MR & 8¢ B Number of Member(s) of a Company Not Having a Share Capital
(B ARG L) SRR Y  Company having a share capital need not complete this section)

REASBRAMNIREHE : N/A

Number of member(s) as at the Date of this Return -

EENote12) 9 R% A Share Capital
| (FEBRRBYLEIAEIRERAE 9 B 10 25 Company not having a share capital need not complete sections 9 & 10)

BEXBEHE HE As at the Date of this Return

EERE EETERSE
Authorized Issued Share Capital
Share Capital ‘

gBRE E&fTRHY

B %7 BBy | CETENY | CHBRRAE

By 88 7Y HEE i B E HEE AHE (FREEE)
Class of Shares Total Numberof |Nominal Value! Total Nominal | Tctal Paid up Valu
' Nominal Value 1+ | Shares Issued |of Each Share; Value of Shares | of Shares Issued
Issued 1 Issued t (excluding premiur

(a) (b) (a) x (b)
HK$ HK$ HK$ HK$
Ordinary 1,500,000,000.00 | 9,015,832,859 ¢ 010 901,583,285.90 901,583,285.90

KB HK$
Total | 1,500,000,000.00 : 9,015,832,859 ;

HK$ HK$
1. 901,583,285.90 901,583,285.90

t HEHAEMEM(FIW: #T - ET)
Please specify the currency {e.g. HKD, USD)
= H Pagr

SO St 2/2004 (f537) (2004 (£ 2 A)
Specification No. 2/2004 (Revision) (Feb. 2004)



rom AR

GENote 13) 10 i A A T R & 5% /& Details of Member(s) of a Company Having a Share Capital
(ATFKRE ﬁ)ﬁk‘i" TFoYZ48P0 » F5FHTE A 4247 Use Conlinuation Sheet A if there is insufficient space)

2 & & 4t Company Number

109667

BEASBHE AWML S Details of Member(s) as at the Date of this Return

B {9 % 5 Class of Shares

Ordinary

WAFAMBERE L NAEFRFOEUFX(UNBENAFERRE AL TARIBEALEK)E
EAEE AHEIFETIH—HEE BEOZIBANGELE LBHEE "HE, —WaEH -

If there have been any transfers of the company’s shares since the date of the last Annual Return (or since
incorporation if this is the first Annual Return), please also prowde detaits of the transfers; the name of the transferee

should be stated in the ‘Remarks’ cciumn.

A% % Shares
MR EE bk FRSEEE Hm fi# &
Name Address Current Transferred Remarks
Holding o
#a8 H#
_ Number Date

Please refer to the
attached CD Rom

HEAMETR 2/2004 (#221) (2004 £ 2 F)
Soecification No. 2/2004 (Revision] (Feb. 2004}

ey
Total




{3* Note 14)

(z% Note 15)

(¥ Note 186)

(i Note 17)

{3 Note 17Y

(3t Note 18)

(it Note 15)

e

Form

AR1 /) F % %% Company Number

109667

11 ¥4 & Secretary

A.

TEURLE 2/2004 (1831) (2004 14 2 )
Specification No. 2/2004 (Revision) (Feb. 2004)

{8 A # & Individual Secretary !
(4 - F AL L HEETH 8 4747 Use Continuation Sheeét B if more than 1 individual secretary)

PRHEE :
Name in Chinese f 35% E

EX g L )
Name in English Cheung MO Chlng

7% ¢ Surname ‘ # 3% Other Names

B A 4 ! ‘ i

Previous Names |

S

Alias ‘ ~

ffﬁfﬁg Flat B, 33/F., Tower 13A, Yee Fai Court, South Horlzons

Residential Apleichau, Hong Kong
Address

BE

E-mail Address

B 1 55 85 Identification

a TEEWODENS ‘ ‘
Hong Kong Identity Card Number | E866296(0)
b ¥4 R

Overseas Passport

% % B % Issuing Country 5% #5 Number

!

\
A E 2 $h &2 Corporate Secretary

(,4[1& — BT - FAEAT B 47 Use Contmuarlon Sheet B if more than 1 corporate secretary)
F X LB

Name in Chinese

RXZHE

Name in English

Fuar
Hong Kong
Address

O bt |
E-mail Address |

2> 5 # 5% Company Number '
R E I EA B ! v
(On/y applicable to body corporate registered in Hong Kong} i

509 H Page



xi%

Form

AR1

12 E = Director

7N

) # % Company Number

109667

s A. {8 A\ E & Individual Director
(LI BFLEATE » 7 E C 47#5. Use Continuation Sheet C if more than 2 individual directors)

{(i¥ Note 19) 1

(Zf Note 20)

(it Note 21)

(Z* Note 22)

BIAMRIY 2/2004 (57 (2064 522 /)
Specification No. 2/2004 (Revision) (Feb. 2004) i

=ghi g/; EZE ﬁ%ﬁﬁ% A& Alternate to
Capacity " Director " Alternate Dlrector
f

hxEs | e
Name in Chinese %71
g 5 . - 3 .
Name in English | Liang | Jiang

# X Sumame ' % % Other Names
s R ; " .
Previous Names | 9’2%571

7l %
Alias .

£ 8k
Residential
Address

EEMA

E-mail Address

5 % 2% 85 Identification

Fiat B, 19/F., Evergreen Tower,
Western Garden, 83 Second Street,
Sai Ying Pun, Hong Kong.

& % Country

s FESNELS | P797058(0)

Hong Kong tdentity Card Number

b B\BAEER

Overseas Passport

% £ B % |ssuing Country

2= HE Number

A H Pag



£

Form

12 # B Director (gitE contd) ‘

AR1

GiNote19) , w2 B

(k Note 20)

{i¥ Note 21)

(3% Note 22)

1SR 212004 (153T) (2004 &2 )

Capacity

PRES

Name in Chinese

RS

Name in English

AR #E 4

Previous Names

Al
Alias

{£ ik
Residential
Address

ERuut
E-mail Address

£ {7 2% 89 ldentification 3 ‘

a2 THREDINE !
Hong Kong !dentity Card Number ‘

!

|

b B4 EE

X B &Y Company Number

| 109667
"f’ iR  BHEE ; £ & Alternate to
" Director - Alternate Director
|
[
BB
Tan Yunbiao

#: I Surname }

4 F Other Names

i
|
|

|
i

Room 201, Block E, |

No. 1 Cui Ming Street, The PRC
Fei Cui Garden, Zhof’ngshan East,
Guangdong Province.

\‘ @% Country

R282928(1)

Overseas Passport j

i
% £ B % Issuing Country

Specification No. 2/2004 (Revision) (Feb. 2004)
. \

%% FE Number

N H Paget



12 FE Z Director (@1E contd)

Form AR 1 r

|
|
i
f

B. ¥ A B ¥ #& & Corporate Director

> 8 # 5% Company Number

109667

B s
R (BT E A TR H  S5FATE D 88 Use Con!muat:o‘n Sheet D if more than 2 corporate directors)
(3} Note 1) 1 B84 [‘ T l fgﬁﬁg X% Alternate to
Capacity " Director " Alternate Director
h LR

(i Note 23)

(2 Note 21)

(3£ Note 19) 2 54 | EE E}ﬁﬁ%% """"
Capacity Director Alterna[te Director
!
PRLTE

! \
1 1
Name in Chinese | |
i i

XL |

Name in English |

#th fit
Address

& % Country

E &gtk
E-maijl Address

7 F) £ 87 Company Number

SR B ) |
(Only applicable to body corporate registered in Hong Kong)

£ & Alternate to

|
Name in Chinese j

B % Country

LR |

Name in English 1'

{# Note 23) - gk
Address

|

|

|

|

(£ Note 21) EE |

E-mail Address

7N ® & % Company Number

(REBRPTEE LR EA )
(Only applicable to body corporate registered in Hong Kong)

FRUIESR 2/2004 ((237) (2004 422 H) !
Specification No. 2/2004 (Revision) (Feb. 2004)

# H Pag:



o B & gy Lompany Number

=i ; d

12 # = Director (&itH contd) |

C. {ii {£ & & Reserve Director
w e RERRAR-Z@AMBERA HBE}?T\EW% EHEEFALE Only applicable to a orivate
’ company with only one member who'is 2lso the sole director of the company)

P % J

Name in Chinese |

R LI A | I

Name in English | .
{ :

# [C Surname

%, % Other Names

AT A % &

Previous Names

2 %
Alias |

(£ Note 20) {¥ 4t
Residential
Address : )

%# Country

(i Note 21) EEH Yy j
E-mail Address |

(# Note 22) 5 {7 88 88 Identification
a BESHBERS
Hong Kong Identity Card Number

b EHAER
Overseas Passport

% 5 @ % Issuing Country g% B Number

’ % J\H Page

Bt 212004 (£3T) (2004 £ 2 )
Specification No. 2/2004 (Revision) (Feb. 2004)



=% AR1

13 & i fit Registers

NEEETIELMNEL (L FHEENE SHNEMBEER)

/\ 7 #& 5% Company Number

109667

« 8 Address where the following registers of the company are kept (if not kept at the Registered Office in Section 5)
- . |

" -

% iC it Register Hu gk Address

]
|
|

a e EEM
Register of Members

46th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong. :

b HEZBREAZLE
(£0BH95E)
Register of Debenture
Holders (ifany}

@inoe2d) 14 BEERRWIEEFEEN ST BELRE S

Period Covered by Accounts Submitted with this Form
(F AL ARSI A private company need not complete this section)

01 01 2004

H DD A MM EYYYY

15 B & Certificate
(L FE R BN LYE] Q0T FHEHHE <)

(This Certificate should only be completed in respect of a private company.

=
To
|
1
|

31

12

1
1

2004

§

H DD

A MM

If not applicable, please delete.}

FYYYY

AHBEADE EHEHE A EHEB-

This Return includes 0

Continuation Sheet(s) C and

S

Cheung Mo Ching

% & Signed

#% £ Name

# Direstor /f#t & Secretary *

*HE ST #  Delete whichever does not apply

FEEAMRET 212004 ([27) (2004 4 2 A)
Specification No. 2/2004 (Revision) (Feb. 2004)

Continuation Sheet(s) A,

H #§ Date - .

Continuation Sheet(s) B,

HRAEC R
0

0 Continuation Sheet(s) D.

BHE D
———-——7-————

15 June 2005

B DD

/

A MM

/

EYYYY

%5 7L H Page



Ei AR1 | (5 C Continuation Sheet C)

Form 3
|
7 B9 $5 % H #f Date of Return 1 /X B #5 %2 Company Number
15 06 | 2005 109667
H DD AMM TR YYYY ‘

BEBAFSEEEE (5 12A18) Details of Indivibual Director (Section 12A)

(3} Note 19) 55 V)= IR % L& Alternate to

Capacity ‘ Director Altsrnz%te Director

tha £ i .
Name in Chinese E ‘ %b@l_fl

EXHEA
Name in English Tsang i Hon Nam

7 & Surname | % % Other Names

[
B £ % |
|

Previous Names -

Bl %

Alias ’ | -

Gihoezo  fEH Flat D, 6/F., Block 1, Ho Fai Garden,
Address 218-224 Sai Lau Kok Road, -
Tsuen Wan, N.T.,

Hong Kong. )
|

| & % Country
(3% Note 21) 34t B
E-mail Address } -
(BENote22) & {33599 Identification B
a THEENETE |
Hong Kong identity Card Number | C608020(9)
b W4 ERE , S o
Overseas Passport |- e -
. i
k¥ @l‘ % Issuing Country e @ Number
|

FERAIE R 22004 (52T) (2004 42 &) -
Specification No. 2/2004 (Revision) (Feb. 2004) -



|
T AR1 | (#E C Continuation Sheet C)

Form
A ¥ & B #§ Date of Return ‘ /N 7 # 8% Company Number
i T i :
L 15 | 06 | 2005 | y | 109667

= 1 DD B MM EYYYY .

BAZESERE (FE 12A 1) Details oflndividufal Director (Section 12A)

" Note 19) g1 @ HH D ZEHE 35 £ & Alternate to
Capacity "~ Director Alternate Director
i
i
|
R £ |

Name in Chihe;e ’ %E j]

ENH A '
Name in English . Zhao ! Leili

¢ K Surmame £ % QOther Names

1t % | |

Previous Names | -

Alias

|
B % (
f
|
|
|
|

Noe2) gk - [Flat A, 11/F., Wing Yu Building,

‘Address 31-33 Bonham Strand West, -
Sheung Wan, Hong Kong.

& % Country
Note 21) BB At !
E-mail Address -
Note 22) & {9 2 87 |dentification |
a FAHINBYE : |
" Hong Kong Identity Card Number 1 R11 0366(A)
H |
|
b WIHER ‘
Overseas Passport . ‘ " -
- % % B & Issuing Country B& e Number

HEYIEE 212004 (13T) (2004 2 2 F) f
Specification No. 2/2004 (Revision) (Feb. 2004)



Note 19)

Note 20)

Note 21)

Note 22)

|
w8

fom AR

F._zt_:_$ %7 & H #5 Date of Return
15 06 2005

F Db H MM T YYYY

(# H C Continuation Sheet C)

/N 7 5 5% Company Number

109667

BAFEEEEE (B 12AE) Details of Individual Director (Section 12A)

\
[ rrES
Alternate, Director
1

- 4R B Alternate to

& 1 - V] E®
Capacity Director
PRYEL

Name in Chinese

} EEH

ERHEEL
Name in English

Fanyu

& & Surname ‘ %, F Other Names
|
|
BRI % % 5
Previous Names ‘ -
% % | |
Alias ‘ | -
i
AT Flat D, 17/F., Tai Yuen Court,
esidential : . ;
Address 38 Tai Yuen Street, | -
Wanchai, Hong Kong.
L ‘ % Country
% 5 4 5t § |

E-mail Address

5 {7 2% 6B ldentification
a BEHERERSE
Hong Kong Identity Card Number

b WHHER

Overseas Passport,

fEEARITR 212004 (£537) (2004 £ 2 A)
Specification No. 272004 (Revision) (Feb. 2004)

The PRC

P CHN 150165045

SURE jlssuing Country

3% 5 Number



=i AR1 (#8E C Continuation Sheei C)

Form |
‘25 8 2§ % H 8 Date of Return w 2} B #£ 5t Company Number
L 15 | o6 2005 | | 109667

“ B DD A MM ~- EYYYY |

BMAEEZEE (B8 12A 1)  Details of Individdal Director (Section 12A)

Note 19) a4 : ,'ZJ g D BEEE $ %% Alternate to
Capacity Director Alternate Director
th 3 b % 3

&
3
W

Name in Chinese : |

i
KRS ‘J

Name in English Liang Jianqgin

% K Surname %, 57 Other Names

RIS

Previous Names - \ -

GLE
Alias

Note 20) f 5 Flat B, 13/F., Man Klng Building,

Residential

Address 9-11 Bonham Strand West .-
Hong Kong.

[® % Country

Note21) B EB M |
E-mail Address ‘r : -
|

Note 22) B 1) 32 89 Identification ‘

a EAESNERS | ~
Hong Kong Identity Card Number } P544086(8)

b BAHE J

Overseas Passport 1

&8 &E i‘ Issuing Country 2% 15 Number

]

L
$EOR SR 2/2004 (2T) (2004 £ 2 A) :
Specification No. 2/2004 (Revision) (Feb. 2004)



T AR1 (#E C Continuation Sheet C)

|
Form |
7 28 % B #3 Date of Return J /B 4 5 Company Number
{ T | T l
| i | i
| 15 | 06 | 2005 109667
“. g 0D AMM & YWY . |
BAREEHE (55 12A 1) Details of Individual Director (Section 12A)
Note 19) 5% B3 rgﬁﬁ§§' [R% Alternate to
Capacity Director o Alternate Director
: |
.
PRESL } j
Name in Chinese : -
i !
|
EHER Sl
Name in English McMahon Gerard Joseph
# B Surname | %= Other Names
ﬁ
RiF&E £ Q
Previous Names ‘ -
30 % | ' 7
Alias ! -
% :
Note 20) Eﬁdenﬁal Flat E, 9/F., Vienna Mansion,
Address 55 Paterson Street, | : -

‘Causeway Bay, Hong Kong.

& & Country
Note 21) 5 M ot é {
E-mail Address | ! -
i
|
Note 22) 5 {3 2 B9 Identification
a BHEEGERE |
Hong Kong Identity Card Number - { XD291 901 (5)
|
b HsHHEE |
Overseas Passport Po- -
P e ?}g Issuing Country g% & Number

fEIA IR 2/2004 ({£37) (2004 52 ) .
Siecifiration No. 2/2004 (Revision) (Feb. 2004) i



Note 19)

Note 20)

Note 21)

Note 22)

fom AR

| (#H C Continuation Sheet C)

& 8185 % B 87 Date of Return-. ‘r
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2005
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B

N 5 8 5t Company Number_l

109667

&1
Capacity

PR

Name in Chinese

EXHES

Name in English

A B &

Previous Names

Al £
Alias

E 4t
Residential
Address

EE

c-mail Address

5 {73 & BY ldentification
a FEENERSE

12A 1) Details of Individual Director (Section 12A)

V] ES

Director

[ gwEs

Alternéte Director
%

£ & Alternate to

%—%/LL\E%

Tam Wai Chu, Maria

% K, Surname

% F Other Names

3" Floor, 52A, Macdonnell Road,
Hong Kong.

% Country

Hong Kong Identity Card Number - 1 A46411 8(6)

b BWHER

Overseas Passport

FEUIHE Yk 212004 (f52T) (2004 422 F)
Specification No. 2/2004 (Revision) (Feb. 2004)

% % B % Issuing Country

g¢ i Number
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BAEBEZEE (58 12A ) Details of individual Dirsctor (Section 12A)

Note 19) -2 V] ES E}@ﬁﬁgﬁ & Alternate to

Capacity Director  Alternate Director

R | .
Name in Chinese f ’ ‘Jj%’{ n§§

XA

Name in English

Li o Kar Keung

i
| S

¥ K Surname | £ % Other Names

B P 2 | |

Previous Names | ‘ -

e = |
Alias | -
|

L Flat 4B, Block 8, Cavendish
esidential

Address Heights, 33 Perkins Road, -
Jardine Lookout, Hong Kong.

{
|
|

B % Country

Note2) B b it | : T
E-mail Address |

Note 22) E {7 & 88 (dentification

a FESODIERES
Hong Kong |dentity Card Number : \‘ E51 6940(6)

b WsERE r\ .

Overseas Passport

% B B & Issuing Country 3% 85 Number

TEHIRISR 212004 (123T) (2004 422 H)
Specification No. 2/2004 (Revision) (Feb. 2004)



Monthly Return on Movement of Listed Equity Securities
For the month ended 30 September 2004

FORMI

To . E-Business & Information Services of The Stock Excha;nge of Hong Kong Limited
|
From Guangnan (Holdings) Limited i
- (Name of Company) ‘

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars

(Name of Responsible Official)

Date : 6 October 2004

TelNo.. 28628522

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

vy 1. Ordinary shares

3. Otherclasses of shares;  please specify:

2. Preference shares

4. Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

J Par Value

Authorised Share Capital

Preference Shares/ -
Other Classes of Shares ; (HKS) (HK$)
Balance at close of preceding month: 15,000,000,000 | 010 1,500,000,000.00
Increase/(Decrease): ' -
| (EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Pre‘ference Shares Other Classes of Shares
Balance at close of preceding month: §,015,832,859 ‘ ‘ h B
Increase/(Decrease) during the month; N/A o 7 | -
Balance at close of the month: 9,015,832,859 ‘
o

AR



(D) Details of Movement:
*please delete and insert 'N/A’ wherever inapplicable

SECURITIES IN i
ISSUE AT : SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MON ISSUE AT CLOSE | SHARES ARISING
PRECEDING | OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS* N ‘
Type ‘No. of Options Granted Exercised 1 Lapsed No. of Options
Share Option |
Scheme |
Exercise price: !
1.HK$ 0.1485 33,500,000 - - - 33,500,000
2.HK$  0.1582 86,800,000 - - - 86,900,000
|
\
|
WARRANTS* Nominal Value Exercised i Nominal Value
Date of Expiry (HK$) {HK3) | (HK$)
1 NA |
Subscription price: |
HK$ i
|
2. !
Subscription price: |
HK$ |
CONVERTIBLES* Converted !
Class Units (Units) : Units
Convertible price: j
HK$ |
OTHER ISSUES OF i
SHARES* N/A ‘ |
Rights Issue Price; Issue and Allotment Date: |
Placing Price: Issue and Allotment Date: |
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Aliotment Date:
Repurchase of Share Canceliation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue angd Allotment Date:
(please specify)
Total no. of ordinary shares/preference sharesfother classes of shares increased/{decreased) during the month; . N/A

Remarks:

For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED

Reg/strars i

i
\
|

/

COJ

Name:

Note:

Title:

u
I JoeKF Poi

thorised Sigpatory

‘ Vice President - Client Services

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior nofification to the companyllssuer

GNL
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Monthly Return on Movement of Listed Equity Securities
For the month ended

31 October 2004

FORM I

To ©  E-Business & Information Services of The Stock Exchange of Hong Kong Limited

From Guangnan(HoldlngsLlelted
{Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services lelted Share Registrars ~ Tel No.. 2862 8522
(Name of Responsible Official)
Date : 5 November 2004 ?
|
|
(A) Information on Types of Listed Equity Securities: |
{please tick wherever applicable) }
v 1. Ordinary shares Preference shares
3. Otherclasses of shares;  please specify:
4. Warrants; please specify:
|
(B) Movement in Authorised Share Capital: ‘
No. of Ordinary Shares/ [
Preference Shares/ | Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 | 040 1,500,000,000.00
|
Increase/(Decrease): |
(EGM approval date: N/A O NA N/A
i N
Balance at close of the month: 15,000,000,000 1 0.10 1,500,000,000.00
i
1
\
|
(C) Movement in Issued Share Capital: !
No. of | No.of No. of
Ordinary Shares reference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increasef(Decrease) during‘ the month: N/A
i
Balance at close of the month: 9,015,832,859

112



(D) Details of Movement:
“please delete and insert 'N/A' wherever inapplicable

I

For and on Behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING : OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS* i
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HKS 01495 33,500,000 - - | - 33,500,000
\
2.HK$ 01562 86,900,000 - - - 86,900,000
. WARRANTS* Nominal Value " Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
|
TONA
Subscription price:
HK$
2.
Subscription  price:
HK$
CONVERTIBLES* Converted
Class Units {Units) | Units
Convertible price:
HK$
OTHER ISSUES OF |
SHARES* N/A !
Rights Issue Price: Issue and Allotment Date: |
Placing Price: Issue and Allotment Date: |
Bonus Issue fssue and Allotment Date: |
Scrip Dividend Issue and Allotment Date: |
Repurchase of Share Cancellation Date: i
Redemption of Share Redemption Date: 1
Consideration Issue Price: Issue and Allotment Date: ‘
Others: Price: Issue and Allotment Date: ;
lease specify) :
Total no. of ordinary shares/preference shares/other classes of shares increased/(ﬁecreased) during the month: N/A

Registrars
Remarks: 1 (D/-
/7 {Authorised Sidnatory
Name: Joe KF Poon
Title: Vice President - Client Services
Note:

Al information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.

GNL
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Monthly Return on Movement of Listed Equity Securities

FORM I

For the month ended 30 November 2004
To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : Guangnan (Holdings) Limited

(Name of Company) §

Joe K FPoon - Vice President

Computershare Hong Kong Investor Services lelted Share Registrars

(Name of Responsible Official)

Date : 7 December2004

TelNo.: 2862 8522

(A) Information on Types of Listed Equity Securities:

{please tick wherever applicable)
v 1. Ordinary shares
3. Other classes of shares;

4. Warrants;

please specify:

2. Preference shares

please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinafy Shares/

Preference Shares/ 1 Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 1 0.10 1,500,000,000.00
Increasef(Decrease); i
(EGM approval date: N/A [ NA N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of - No.of No. of
Qrdinary Shares Prgference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832.859
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859
o

212



(D) Details of Movement:

*please delete and insert 'N/A' wherever inapplicable |

SECURITIES IN
ISSUE AT ‘ SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING | OF THE MONTH THEREFROM
MONTH » 1
SHARE OPTIONS® . !
Type No. of Options Granted Exercised | Lapsed No. of Options
Share Option ‘
Scheme ‘
Exercise price: |
1.HKS  0.1495 33,500,000 - - ‘ - 33,500,000
[
2.HK$ 0.1582 86,800,000 - - | - 86,900,000
|
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry {HKS) (HK$) {HK$)
1 NiA
Subscription price:
HK$
2.
Subscription price: i
HKS |
CONVERTIBLES* Converted i
Class Units {Units) 1 Units
Convertible price: \
HK$ |
OTHER ISSUES OF ;
SHARES* N/A 1
Rights Issue Price: Issue and Allotment Date: |
Placing Price: Issue and Allotment Date: l
Bonus Issue Issue and Allotment Date: |
Scrip Dividend Issue and Allotment Date: |
Repurchase of Share Cancellation Date: |
Redemption of Share Redemption Date: !
Consideration Issue Price: Issue and Allotment Date: |
" Others: Price: Issue and Allotment Date: |
(please specify) ;
Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A
For and on behalf of
COMPUTERSHAR HONG KONG INVESTOR SERVICES LIMITED
Registrars |
‘ (ow
Remarks:
/ | j Authonsfd Signatory
Name: | Joe KF Poon
Title: ‘ Vlce President - Client Services
Note: |
All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the companyf Ssuer. v
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Monthly Return on Movement of Listed Equity Securities

For the month ended 31 December 2004

FORMI

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From . Guangnan (Holdings) Limited
(Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited -

Share Registrars

TelNo.: 28628522

(Name of Responsible Official)

Date : 7 January 2005

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

Y 1. Ordinary shares

3. Otherclasses of shares;  please specify:

2. Preference shares
|

4.  Warrants; please specify:
(B) Movement in Authorised Share Capital:
No. of Ordinary Shares/ |
Preference Shares/ 'Par Value Authorised Share Capital
QOther Classes of Shares (HK$) (HKS)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital: ‘
No. of | No.of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859 !
1
Increase/(Decrease) during the month: N/A |
Balance at close of the month: 9,015,832,859

L2



(D) Details of Movement:
*please delete and insert 'N/A’ wherever inapplicable

SECURITIES IN
ISSUE AT ] SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH

SHARE OPTIONS* i 1
Type ‘No. of Options Granted Exercised | Lapsed No. of Options

Share Option ‘

Scheme !
Exercise price: 3
1.HKS  0.1495 33,500,000 - - i - 33,500,000
2.HK$ 0.1582 86,900,000 - - ‘ - 86,800,000

|
WARRANTS* Nominal Value Exercised Nominai Value
Date of Expiry (HK$) (HK$) (HKS)
1 NA
Subscription price:
HK$
2.
Subscription price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price;
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Aliotment Date:
Bonus Issue Issue and Allotment Date: |
Scrip Dividend Issue and Allotment Date: |
Repurchase of Share Cancellation Date: !
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date: ‘
(please specify) i
N/A

Total no. of ordinary shares/preference shares/other classes of shares increased/tdecreased) during the month:
‘ .

For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED

Registrars |

|
Remarks: ! S
| . Authorised Signatory
¢/P/Name : Joe K F Poon
‘ Title: | Vice President - Client Services
Note: |

Al information contained in this form may be reproduced and provided to other information vendors or users of market data at

the sole discretion of the Stock Exchange without prior notification to the companyf SSuer. -
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Monthly Return on Movement of Listed Equity Securities

For the month ended 31 January 2005

FORM I

To . E-Business & Information Services of The Stock Exchgnge of Hong Kong Limited
From : Guangnan (Holdings) Limited ?
(Name of Company) |

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited : Share Registrars

TelNo: 28628522

(Name of Responsible Official)

Date : 2February 2005

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

v 1. Ordinary shares

3. Otherclasses of shares;  please specify:

2. Preference shares

4, Warrants; please specify:

|
]
|
I
|

.{B)} Movement in Authorised Share Capital:
No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 r 010 1,500,000,000.00
Increase/(Decrease): f
{EGM approval date: ) N/A \ N/A N/A
Balance at close of the month: 15,000,000,000 | 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of i No.of No. of

Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859 |
Increase/(Decrease) during the month: N/A ‘
Balance at close of the month: 9,015,832,859 }

! - .
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(D) Details of Movement: :
“please delete and insert 'N/A' wherever inapplicable |

SECURITIES IN 3
ISSUE AT \ SECURITIESIN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING ‘ OF THE MONTH THEREFROM
MONTH .
SHARE OPTIONS* : i
Type No. of Options Granted -Exercised i lapsed No. of Options
Share Option !
Scheme |
Exercise price: |
1.HK$  0.1495 33,500,000 - - | - 33,500,000
(2.HK$ 01582 86,900,000 - - - 86,300,000
i
WARRANTS* Nominal Value Exercised i Nominal Value
Date of Expiry _(HK$) (HK$) 1 __(HK$)
1
1 NA i
Subscription price:
HK$ 1
2 |
Subscription price: :
HK$ 1
|
CONVERTIBLES* Converted
Class Units (Units) i Units
Convertible price:
HK3
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: ) Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration Issue  ~ | Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
{please specify)
Total no. of ordinary shares/preference shares/other classes of shares increased/(ﬁecreased) during the month: N/A
|
Forand on behalf of
COMPUTERSHARE HONG KONG INVESTER SERVICES LIMITED
Registrars \
Remarks: l (DJ‘
& Aut[worised Signapry
Name: | Joe KF Poon
Title: I Vice President - Client Serivices
Note: 1

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notlﬂcatxon to the companyf SSUer.
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FORM |

For the month ended 28 February 2005

|
|
Monthly Return on Movement of Listed Equity Securities |

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited

From : Guangnan (Holdings) Limited |
(Name of Company)
Joe K F_Poon - Vice President !

Computershare Hong Kong Investor Services Limited - Share Registrars  Tel No.. _2862 8522

(Name of Responsible Official) |

f
|

Date : 3 March 2005 |

(A) Information on Types of Listed Equity Securities: 1

(please tick wherever applicable) j
v 1. Ordinary shares 2. Preference shares
|

3. Other classes of shares;  please specify:

|
4. Warrants; please specify: |

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/ |

Preference Shares/ i Par Value Authorised Share Capital
Other Classes of Shares | (HKS) (HK$)
Balance at close of preceding month: 15,000,000,000 ‘ 0.10 ‘ 1,500,000,000.00
Increase/(Decrease): ‘}
{EGM approval date: ) N/A ‘ N/A NIA
Balance at close of the month: 15,000,000,000 : 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of

Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859 |

]
- A2




(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT : ‘ SECURITIES N NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING 1 OF THE MONTH THEREFROM
: MONTH
SHARE OPTIONS* i
Type No. of Options Granted Exercised . Lapsed No. of Options
Share Option |
Scheme
Exercise price: .
1.HK$  0.1485 33,500,000 - - - 33,500,000
2.HK$  0.1582 86,900,000 - - - 86,800,000
WARRANTS* Nominal Value Exercised | Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
T NA
Subscription price:
HK$
}
2. i
Subscription price: 1
HKS 1
CONVERTIBLES® ' Converted | ‘
Class Units (Units) ! Units
|
Convertible price:
HK$ - ) |
|
OTHER ISSUES OF
SHARES* NIA : \
Rights Issue Price: Issue and Allctment Date:
Placing Price: Issue and Allotment Date: |
Bonus Issue Issue and Allotment Date: |
Scrip Dividend Issue and Allotment Date: .
Repurchase of Share Canceliation Date: !
Redemption of Share Redemption Date: ‘
Consideration Issue Price: Issue and Allotment Date: |
Others: Price: Issue and Allotment Date: |
(please specify) ‘
|
Total no. of ordinary shares/preference sharesfother classes of shares increased/(debreased) during the month: ' N/A

Forand on behalf of
COMPUTERSHARE HONG,KONG INVESTOR SERVICES LIMITED
Registrars |

.

| |

| O
Remarks: }
|

Aj.nhorised Siglwatory

Name: | Joe KF Poon '
Title: | Vice President - Client Services

Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at

the sole discretion of the Stock Exchange without prior notification to the companyfissuer.
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Monthly Return on Movement of Listed Equity Securities

For the month ended 31 March 2005

FORM1

To : E-Business & Information Services of The Stock Exchéhge of Hong Kong Limited
From : _Guangnan (Holdings) Limited
(Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited

Share Registrars

Tel No.: 2862 8522

(Name of Responsible Official)

Date : 6 April 2005

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

Y 1. Ordinary shares

3. Other classes of shares; please specify:

2. Preference shares

4. Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares I (HKY) (HK$)

\
Balance at close of preceding month; 15,000,000,000 ‘ 0.10 1,500,000,000.00
increase/(Decrease): }
(EGM approval date: ) N/A | NA N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:

No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares

Balance at close of preceding month; 9,015,832,859
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859

s 22




(D) Details of Movement:
"please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT j SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING i OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS* ;
 Type No. of Options Granted Exercised | Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HKS  0.1495 33,500,000 - - - 33,500,000
2.HK$  0.1582 86,500,000 - - - 86,900,000
J
WARRANTS* Nominal Value Exercised ! Nominal Value
Date of Expiry (HK$) (HK$) | (HK$)
LNA
Subscription price:
HK$
2.
Subscription price:
HK$
CONVERTIBLES* Converted :
Class Units {Units) ‘ Units
Convertible price: ‘J
HK$
OTHER ISSUES OF
SHARES* N/A ,
Rights Issue Price: Issue and Allotment Date: ‘
Placing Price: - Issue and Allotment Date: |
Bonus [ssue Issue and Allotment Date: |
Scrip Dividend fssue and Allotment Date: |
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date: i
Consideration Issue Price: Issue and Allotment Date: |
Others: - Price: Issue and Allotment Date: |
(please specify).
|
Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A

|

|
For and on/behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED

Registrars
Ok

|
|
|
|
|

Remarks: ,
i Authorised Sign\atory
Name: | Joe KF Poon
Title: | Vice President - Client Services
Note:

|

All information contained in this form may be reproduced and provided to;other information vendors or users of market data at

the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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- 202



Monthly Return on Movement of Listed Equity Securities

FORMI

For the month ended 30 April 2005 |
To . E-Business & Information Services of The Stock Exchénge of Hong Kong Limited
|
From Guangnan (Holdings) Limited (
(Name of Company) |
Joe K F Poon - Vice President |
Computershare Hong Kong Investor Services Limited - Share Registrars ~ Tel No.: 2862 8522
(Name of Responsible Official) |
Date 6 May 2005 |
(A) Information on Types of Listed Equity Securities: i
(please tick wherever applicable) \
v 1. Ordinary shares 2. I?reference shares
\
3. Other classes of shares; please specify:
4, Warrants; please specify:
(B) Movement in Authorised Share Capital:
No. of Ordinary Shares/
Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares | (HK$) ~ (HK$)
| |
Balance at close of preceding month: 15,000,000,000 | 010 1,500,000,000.00
Increasef(Decrease):
(EGM approval date: ) N/A 1 N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
|
(C) Movement in Issued Share Capital:
No. of i No.of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859 |
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859
K

A2



(D) Details of Movement:
*please delete and insert 'N/A’ wherever inappficable
SECURITIES IN
ISSUE AT : SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING 3 OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type - No. of Options Granted Exercised Lapsed No. of Options
Share Option ’ i
Scheme
Exercise price: X
1.HK$  0.1495 33,500,000 - - - 33,500,000
2.HK$  0.1582 86,900,000 - - | - 86,900,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) | (HKS)
T NA
Subscription price:
HK$
2.
Subscription price:
HK$
|
CONVERTIBLES* Converted |
Class Units {Units) | Units
Convertible price: !
HK$ 1
OTHER ISSUES OF 1
SHARES* N/A :
Rights Issue Price: Issue and Allotment Date:i
Placing Price: Issue and Allotment Date:
Bonus Issue lssue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date: |
Redemption of Share Redemption Date: |
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
{please specify) !
\
|
Total no. of ordinary shares/preference sharesfother classes of shares increased/(decreased) during the month: N/A
For and on behalf of
COMPUTERSHARE HON(G,KONG INVESTOR SERVICES LIMITED
Registrars|
Remarks: |
‘1’ Authorised Sienatory
Name: | Joe KF Poon
Title: | Vice President - Client Services
Note: |

All information contained in this form may be reproduced and provided tol other information vendors or users of market data at

the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Form 1

Monthly ‘Beturn On Movement of Listed Equity Securities \1
For the month ended (dd/mm/yyyy) : 31/05/2005

To : Information Services Department of Hong Kong Exchanges aﬁd Clearing Ltd (Fax 2521 7072)
For enquiries: Benedict Chu (Tel: 2840 3058) Tu Chi Ho (Tel: 2840 3099)

Company Code/Name 1203 Guangnan ﬁolding‘sLLimited

Representative Name Computershare Hong Kong Investor Services Limited — Share Registrars
Contact Person Joe K F Poon — Vice President |

Contact No. 2862 8522 Submit Date | 8 June 2005

A. Information on Types of Listed Equity Securities

@ Ordinary shares O Preference shares
[0 Equity warrants D Other Classes of shares

B. Movement in Authorised Share Capital |

1. Ordinary Shares

|
(1) Stock Code : 1203 Description : Ordinary Shares}

No. of Ordinary  Par Value Authorised Share

Shares (HKS) Capital (HKD)
Balance at close of preceding month 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease) )
(EGM approval date) N/A N/A
( ) *
Balance at close of the month 15,000,000,000 O.iO - 1,500,000,000.00
(2) Stock Code : Description : |

No. of Ordinary ~ Par Value  Authorised Share
Shares (HK$) Capital (HKD)
|

Balance at close of preceding month

Increase/(Decrease)
(EGM approval date)

( )

Balance at close of the month
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2. Preference Shares

Stock Code : Description :
-3
’ No. of Preference  Par Value Authorised Share
Shares (HKS) Capital (HKD)
Balance at close of preceding month
Increase/(Decrease)
(EGM approval date)
( )
Balance at close of the month
3. Other Classes of Shares
Stock Code : Description :
‘ No. of Other Par Value Authorised Share
Classes of Shares (HKS) Capital (HKD)
Balance at close of preceding month
Increase/(Decrease)
(EGM approval date)
( )

Balance at close of the month

Total Authorised Share Capital at the end of the Month (HKD) : 1,500,000,000.00

C. Movement in Issued Share Capital

No. of Ordinary Shares No of Preference No. of Other
(D) 2) Shares Classes of Shares
Balance at close of
preceding month 9,015,832,859
Increase/ (Decrease)
during the month N/A
Balance at close of the
month 9,015,832,859
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D. Details of Movement

Share Options

Form 1

Total No. of

Options a close of
Preceding Month

| Total No. of

No. of New

Movement During the Month ‘ Options at close Shares Arising

Share Option
Scheme
Exercise Price:
HK$0.1495

33,500,000

Granted Exercised Cancelled Lapéed of the month

- - - 33,500,000

Therefrom

Share Option
Scheme
Exercise Price:
HK$0.1582

86,900,000

86,900,000

Exercise Price:

Total Exercised Money During the Month (HKD) N/A

Equity Warrants

Currency of Nominal Value Exercised Nominal Value No. of New

Description of Warrants Nominal at Close of during the  at close of the Shares Arising
(Date of Expiry - dd/mm/yyyy) Value  Preceding Month  month month

Therefrom

1.

(

Stock code

Subscription price |

)

Stock code

Subscription price

Stock code

Subscription price

Stock code

Subscription price

Convertibles

i

Class

Currency of Amount at Close  Converted Amount at
Amount of Preceding during the close of the

- No. of New
Shares Arising
Therefrom

1.

Qutstanding Month month month

Stock code

Subscription price

Stock code

Subscription price |

Stock code

Subscription price i




=
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Other Issues of Shares

¥

No. of New Shares

Type of Issue : Arising Therefrom

Issue and allotment date :

1. Right Issue AtPrice: HKD (dd/mm/yyyy) ( )
Issue and allotment date :

2. Placing AtPrice: HKD (dd/mmvyyyy) ( )
Issue and allotment date :

3. Bonus Issue (dd/mm/yyyy) ( )
Issue and allotment date :

4. Scrip Dividend AtPrice: HKD (dd/mm/yyyy) ( )
Cancellation date :

5. Repurchase of share (ddmm/yyyy) ( )
Redemption date : .

6. Redemption of share (dd/mm/fyyyy) ( ) (
Issue and allotment date :

7. Consideration Issue  AtPrice: HKD (dd/mm/yyyy) ( )
Issue and allotment date :

8. Other AtPrice: HKD (dd/mm/yyyy) ( - )

(Please specify)
Remarks:
For and on behalf of

COMPUTERSHARE HONG,KONG INVESTOR SERVICES LIMITED

Registrars .
4
Authorised signature: /[ m“

- Name: Joe K F Poo

Title: Vice President - Client Services

Note : All information contained in this form may be reproduced and provided to other information
vendors or users of market data at the sole discretion of the Stock Exchange without prior notification to
the company/issuer.

GNL/1203



Form1

Monthly Return On Movement of Listed Equity Securities
For the month ended (dd/mm/yyyy) : _30/06/2005

|
To : Information Services Department of Hong Kong Exchanges anﬁ Clearing Ltd (Fax 2521 7072)
For enquiries: Benedict Chu (Tel: 2840 3058) Tu Chi Ho (Tel: 2840 3099) '

Company Code/Name 1203 Guangnan (Holdingg) Limited

Representative Name Computershare Hong Kong Investor Seirvices Limited — Share Registrars
Contact Person Joe K F Poon — Vice President |

Contact No. 2862 8522 Submit Date ; 7 July 2005

A. Information on Types of Listed Equity Securities

@ Ordinary shares O Preference shares |

O Equity warrants O Other Classes of shares
|

B. Movement in Authorised Share Capital

1. Ordinary Shares

(1) Stock Code : 1203 Description : Ordinary Shares

No. bf Ordinary  Par Value Authorised Share

Shares (HKS) Capital (HKD)

Balance at close of preceding month 15,000,000,000 03.10 1,500,000,000.00
Increase/(Decrease) ) f
(EGM approval date) N/A | N/A

|
( ) B |
Balance at close of the month- 15,000,000,000 d.lO 1,500,000,000.00
(2) Stock Code : Description : |

No. of Ordinary ~ PariValue Authorised Share
Shares (HK?S) . Capital (HKD)

Balance at close of preceding month

Increase/(Decrease) 1
(EGM approval date)

( )

Balance at close of the month
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2. Preference Shares

Stock Code : Description :
R No. of Preference  Par Value Authorised Share
Shares (HKS) Capital (HKD)
Balance at close of preceding month
Increase/(Decrease)
(EGM approval date)
( )

Balance at close of the month

3. Other Classes of Shares

Stock Code : Description :

No. of Other Par Value Authorised Share
Classes of Shares (HK$) Capital (HKD)

Balance at close of preceding month

Increase/(Decrease)
(EGM approval date) -

( )

Balance at close of the month

Total Authorised Share Capital at the end of the Month (HKD) : 1,500,000,000.00

C. Movement in Issued Share Capital

No. of Ordinary Shares No of Preference No. of Other
) (2) Shares Classes of Shares
Balance at close 6f
preceding month 9,015,832,859
Increase/ (Decrease)
during the month N/A
Balance at close of the
month 9,015,832,859,
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S D. Details of Movement

Share Options

/ Form I
\

Total No. of
Options at close of

. Total No. of No. of New
Movement During the Month ; Options at close Shares Arising

Preceding Month Granted

Exercised Cancelled Laﬁsed of the month Therefrom

Share Option
Scheme
Exercise Price: -
HK$0.1495

33,500,000

- - L 33,500,000 -

Share Option
Scheme
Exercise Price: -
HK$0.1582

86,900,000

. - 86,900,000 -

Exercise Price: Total Exercised Money During the Month (HKD) N/A

Equity Warrants

Description of Warrants
Date of Expiry - dd/mm/yyyy)

Currency of Nominal Value' Exercised Nominal Value No. of New
Nominal at Close of during the  at close of the Shares Arising
Value  Preceding Month  month month Therefrom

1.

( )
Stock code

Subscription price

Stock code

Subscription price

Stock code

Subscription price

Stock code

Subscription price

Convertibles

Class

Currency of Amount at Close  Converted Amountat  No. of New
Amount of Preceding during the close of the Shares Arising
Outstanding Month month month Therefrom

i.

Stock code

Subscription price

Stock code

Subscription price

Stock code

Subscription price




Other Issues of Shares

ey
Form1

No. of New Shares
Type of Issue - Arising Therefrom
“ Issue and allotment date :
1. RightIssue HKD * (dd/mm/yyyy) )
Issue and allotment date :
2. Placing HKD (dd/mm/yyyy) )
Issue and allotment date :
3. Bonus Issue (dd/mm/yyyy) )
Issue and allotment date :
4. Scrip Dividend HKD (dd/mm/yyyy) )
~ Cancellation date :
5. Repurchase of share (dd/mm/yyyy) )
Redemption date :
6. Redemption of share (dd/mm/yyyy) )
Issue and allotment date :
7. Consideration Issue HKD (dd/mn/yyyy) )
. Issue and allotment date :
8. Other HKD (dd/'mm/yyyy) )
(Please specify)
Remarks:
For and on behalf of
COMPUTERSH HONG gEONG INVESTOR SERVICES LIMITED
Authorised signature: L/g/ CCU\
Name: Joe £F Poon
Title: Vice President — Client Services

C—
.\\

. /

Note @ All information contained in this form may be reproduced and provided to other information
vendors or users of market data at the sole discretion of the Stock Exchange without prior notification to

the company/issuer.
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